
Amendment No. 5 
To 

Contract No. NA100000124 
For 

Credit Card Acceptance Services 
Between 

American Express 
and the 

City of Austin 

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be February 1, 2019 
through January 31,2021. One option will remain. 

2.0 The total contract amount is increased by $1,050,000.00 by this extension period. The total contract authorization is 
recapped below: 

Action Action Amount Total Contract Amount 

Initial Term: American Express Card Acceptance 
Agreemtn with Government Entities 
09/23/2010-09/22/2013 $0.00 $0.00 
Amendment No. 1: Authorize this term plus two (2) thirty-
six (36) month extension options, the first option for 
$202,250.00, the second option for $221,005.00 
05/01/2013 $175,089.00 $175 089.00 
Amendment No. 2: Option 1 - Early Extension 
05/01/2013-04/31/2016 $202,250.00 $377,339.00 
Amendment No. 3: Option 2 - Early Extension 
11/01/2014-10/31/2017 $221,005.00 $598,344.00 
Amendment No. 4: Authorize additional extension options. 

1. Option 3 for $800,000.00. 36 months. 
2. Option 4 for $1 ,050,000.00. 24 months 
3. Option 5 for $1,850,000.00. 24 months, 

Option 3 - Early Extension 
02/01/2016-01/31/2019 $800,000.00 $1 ,398,344.00 
Amendment No. 5: Option 4 
02/01/2019-01/31/2021 $1 .050,000.00 $2,448,344.00 

3.0 MBEIWBE goals do not apply to this contract. 

4.0 By signing this Amendment the Contractor certifies that the vendor and its principals are not currently suspended or 
debarred from doing business with the Federal Government. as indi~ated by the GSA List of Parties Excluded from 
Federal Procurement and Non-Procurement Programs, the State of Texas, or the City of Austin . 

5.0 All other terms and conditions remain the same. 

BY THE SIGNATURES affix~d belo this amendment is hereby incorporated into and made a part of the above-referenced 
contract. 

Sign/Date: 

Printed Na Sch.\ \ 
Authorized Representative 

American Express 
2600 Gracy Farms Lane, Suite 222 
Austin, Texas 78758-2911 
(512) 834-0582 

Cyrenthia Ellis 
Procurement M 

City of Austin 
Purchasing Office 
124 W. 8th Street, Ste. 31 0 
Austin, Texas 78701 
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Amendment No. 4 
to 

~nuactNo.NA100000124 
fQr 

Credit Card Acceptance Services 
between 

American Express 
and the 

City of Austin 

1.0 The Contract is hereby amended as folows: 

1.1 The City authoriAes additional extension options fOr the Contract and exercises 
Option 3. The additional authorized extension options are: 

Option 3- 36 months at $800,000 
Option 4- 24 months at $1,050,000 
Option 5- 24 months at $1,850,000. 

1.2 Option 3 wHJ be effective February 1. 2016toJanuary 31,2019. 

2.0 The total Contr'a(t amount is increased by $800,000. The total Contract authorization is 
recapped below: 

Term 
Cot'ltract Amount for Total Contract Amount tl'le Item 

American Express Card 
Acceptance Agreement with $0.00 $0.00 
Govemment Entities 

Amendment No. 1: Authorize 
initial tenn plus two 36 month · 

$175,089.00 $175.089.00 extension options: Option 1 for 
$202,250; Option 2 for $221,005. 
0912312010- 09!22/2013 
Amendment No. 2: Option 1 -

$202,250.00 $3n,339.oo Extension, eatly renewal. 
06/0112013-05/3112016 
Amendment No. 3: Option 2 -

$221,005.00 $598,344.00 Extension, earty renewal. 
11/0112014- 1013112017 
Amendment No. 4: Aulhori1:e 
additional exlenslon options: 
Option 3 for $800,000 - 36 
months; Option 4 for $1,050,000 - $600,000.00 $1,398,344.00 
Z4 months: Option 5 for 
$1,850,000 - 24 months. Earty 
renewal. 
02/0112016-0113112019 
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3.0 MBEIWBE goals were not established for this Contract. 

4.0 By signing this Amendment lhe Contractor certifies that the Contractor and its principals are 
not currently suspended or debarred from doing business with the Federal Government, as 
indicated by the General Services Administration (GSA) List of Parties E)Ccluded from Federal 
Procurement and Non-Prooorement Programa. the Slate of Texas. or the City of Austin. 

5.0 ALL OTHER TERMS AND CONDITIONS REMAIN THE SAME. 

E(S) affiXed betow, this Amendment Is hereby incorporated al'ld made a part 

City of Austin 
Purchasing Office 

Contract. 

Date 

il{!q (I IR 

Printed Name: - • -o ·::1 t 
Authorized Representative 
American Express 
2600 Gracy Farms Lane, Suite 222 
Austin, rexas 78758 

2~~u" 
Date 

PAGE 03/03 



July 19, 2010 

Ms. Georgia Sanchez 
City of Austin 
700 Lavaca, Suite 15 I 0 
Austin, TX 78768 

RE: American Express® Card Acceptance 

Dear Georgia, 

American Express Travel Related Services Company, Inc. ("American Express' ' or -we'') acts as the acquirer to merchants that 
accept the American Express Card for the sale or provision of goods and services at such merchants. While American Express 
does permit third party service providers to enter into relationships with government entities that mandate payment card 
acceptance through a single vendor, American Express is the sole provider of merchant services to government entities that do 
not so mandate payment card acceptance through a single vendor. 

The City of Austin acknowledges and agrees that its acceptance of the Card shall be governed by the terms and conditions of 
the Agreement for American Express Card Acceptance ("Master Agreement") between the State of Texas Office of 
Comptroller of Public Accounts (''Comptroller") and American Express and any references in the Master Agreement to 
"Subscriber" shall apply to the City of Austin. All capitalized terms used herein and not otherwise defined shall have the same 
meaning as in the Master Agreement. 

As of the date of this letter, pursuant to the terms of the Master Agreement. the City of Austin's Discount Rate is 2.15%. 

As of the date of this letter, pursuant to the terms of the Master Agreement. the Master Agreement will continue in full force 
and effect on a calendar year basis unless and until either the Comptroller or American Express provides sixty (60) days written 
notice of termination to the other party. 

The terms set forth in this letter. including any sole source statements. are contingent upon American Express's receipt of a 
signed copy of this letter from the City of Austill. 

Sincerely, 

Paul Swanston 
Manager, Account Development 

Agreed to and Acknowledged by: 

CITY OF AUSTIN 

By:-----------
Name: _____________________ __ 
Title: ____________ _ 
Date: ____________ _ 



October 27, 2005 

Georgia Sanchez 
Assistant Treasurer 
City of Austin 
700 Lavaca #1510 
Austin, TX 78701 

Dear Georgia, 

Thank you for accepting American Express as a form of 
payment. Per your request below are the points you 
requested in writing. 

Establishment 
Services 

Rag ina Ireland 

American &press 
Establishment Servicaa 
1861 B(own Boulevard. Suite 659 
Arhngton. TX 76000 

1. Sole Source Provider- The American Express Card 
system is a proprietary general purpose card system, 
which operates separate from the bankcard systems of 
Visa and MasterCard. currently, only American 
Express can enter into a contract with a merchant for 
American Express Card acceptance in the US. There 
are a very small number of unique arrangements with 
governmental agencies where American Express is a 
subcontractor to an entity that is responsible for 
processing and settling all card transactions for the 
governmental agency. 

2. Discount rate - The American Express discount rate 
for the City of Austin is 2.15%, in accordance with 
the State of Texas discount rate stated in the 
contract. 

3. Contract - "Pursuant to the Section entitled Term & 
Termination of the Agreement ... the Agreement will 
continue in full force and effect on a calendar year 
basis unless and until one party provides sixty (60) 
days written notice of termination to the other 
party. " 

In our view, it would be most efficient and cost effective 
for the City of Austin to continue its direct relationship 
with American Express as a sole source provider. 

! look forward to continuing our relationship. Please feel 
free to contact me with any questions or concerns. 
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Amendment No. 3 
. To 

Contract No. NA100000124 
For 

Credit Card Acceptance Services 
Between 

American Express 
And The 

City of Austin 

PAGE 01/EH 

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be 
effective November 1, 2014 to October 31, 2017. 

2.0 The total Contract amount is increased by $221,005. The total Contract au1horization is recapped 
below: 

Term Action Amount Total Contract A.mouot 
AmeriCan Express Card Acceptance Agreement 
with Government Entities $0.00 $0.00 
Amendment No. 1: Authorize this term plus two 
(2) 36 month extension options. the first option for 
$202,250; the second option for $221,005. 
0912312010-0912212013 $175 089.00 $175 069.00 
Amendment No.2: Option 1 - Extension, early 

' renewal 00/01/2013-05/31/2016 $202,250.00 $377 339.00 
Amendment No. 3: Option 2 - Extension, early 
renewal11/01/2014 -10131/17 $221 005.00 $598 344.00 

3.0 MBEIWBE goals do not apply to this contract. 

4. 0 AU other terms and conditions remain unchanged and in full force and effect. 

~,....,....TURES affixed below, Amendment No. 3 is hereby incorporated into and made a part of the above­
Con ct 

City of Austin 
Purchasing Office 

Date I 

Si9nature: ~ • 
Printed Name:';C.J l o II, 
Authorized Representative 
American Express 
2600 Gracy Farms Lane, Suite 222 
Austin, Texas 78758 

1 I :J;:;/ I (I 
Date 'I 



MAY-01-2013 WED 11:49 AM CR HEADCOURTERS FAX NO. 3123846004 

Amendment No. 2 
to 

Contract No. NA100000124 
for 

Credit Card Acceptance Services 
between 

American f;;xpress 
and the 

City of Austin 

P. 01/02 

,. 

1.0 The City hereby exercises this extension option for the subject contract. This extension option will be effective June 01, 
2013 to May 31, 2016. One option remains. 

2.0 The total contract amount Is Increased by $202,250.00 by this extension period. The tolal contract authorization is 
recapped below: 

Action Action Amount Total Contract Amount 

American Express Card Acceptance Agreement with 
Government Enitites $0.00 $0.00 
Amendment No. 1: Authorize this term plus two (2) thlrty·sl~ 
(36) month extension options, the fir.st option lor $202,250, 
the second option for $221 ,005. 
09/231201 0 - 09/22/2013 $175 089.00 $175 069.00 
Amendment No. 2: Option 1 - f;;xtension, early renewal 
05/01/2013-04/3112016 $202 250.00 $377 339.00 

3.0 MBEIWBE goals do not apply to this contract. 

4.0 13y signing this Amendment the Contractor aertlfles mat the vendor and its principals are nat currently suspended or 
debarred from doing business with the Federal Government, as indicated by the GSA Ust of Parties Excluded from 
Federal Procurement and Non·Pr<leurement Programs, the State of Texas, or the City of Austin. 

5.0 All other terms and conditions remain tile same. 

::n~~c~. SIG~ff~oendment is hereby incorporated into~~ade ~ p; of ~e (:!:}/lead 
Sign/Date~~ Sign/Pate: /a-J /)v<: <.;..4J L 
Printed Name: Chris Lolli, Regional RVP Debbie DePaul 
Authorized Representative Contract Compliance Supervisor 

Am erlcan Express 
10 South Wacker Drive, Sutie 3375 

chrfs.lolll@aexp.com 
800·9.2.5·6628 

jt> 

City of Austin 
Purchasing Office 
124 W. ath Street, Sta. 310 
Austin, Texas 78701 



• 

Apr 12 11 02:58p Paul Swanston 

Amendment No. 1 
to 

Contract No. NA100000.124 
For 

Credit Card Acceptance Services 
Between 

Amer~an Express, Co. 
and the 

City of Austin, Texas 

51.:...._626 10 p.1 

1.0 The Amendment to the American Express Card Acceptance Agreement with Government 
Entities between the City of Austin and American Express incorporate a stated term approvod 
by A ustin City Council. Tjsis Amendment authorizes a thirty - six (36) month contract period 
effective September 23, 2010 for an amount not to exceed $175,089, with two (2} ~h irty-six (36) 
month extension options in amounts not to exceed $202,250 for the first extension option if 
excercised by the City and $221,005 for the second extension option if exercised by the City . 

2 .0 All other terms and conditlons of the Agreement remain unchanged and in full force and 
effect. 

BY THE SIGNATURE affixed below, this Amendment No. 1 is hereby incorporated into and made a 
part of the Agreement. 

Signature: 

Printed Name: 

~\.;;=::::-
Authorized Representative 

American Express 
Travel Related Services Company, Inc. 
2920 Majestic Oaks Pass 
Austin, TX 78732 

Date: Signed: Date: 

Steven T. Aden, Corporate Purchasing 
Manager 

City of Austin 
Financial & Administrative Services 
Department 
Purchasing Office 
P.O. Box 1088 
Austin. Texas 78767 



PURCHASING OFFICE 
CITY OF AUSTIN 

REQUEST FOR SOLE OR SINGLE SOURCE PROCUREMENT 

DATE: 07/01/2010 
TO: Purchasing Officer or Designee FROM: Georgia Sanchez 

PHONE: 512·974-7886 NAME: 

1. Request approval for Sole Source or Single Source Procurement of goods and/or services for the reasons as described in 
Section 3 herein. 

2. Describe item/service to be purchased. Merchant fees associated with City·wlde acceptance of American Express as a 
form of a ment 175 089 over a three- ear rlod American Ex ress 1-SOG-71(}-9429 

3. 

The American Express Card system is a proprietary general purpose card system, which operates separate from the 
bankcard systems of Visa and MasterCard. Currently, only Amerlcan Express can enter Into a contract with a 
merchant for American Ex ress Card acce tance in the US. 

A. There is no competitive product. The good/service is a one-of-a-kind or patented product, a copyrighted publication 
available from only one source or a unique item such as an artwork. Attach a letter from vendor 
su~eortlng the sole source. The letter must be on com~an)lletterhead and be signed b)£ 
an authorized eerson in comeany management. 

Detail Explanation: 
The American Express Card system Is a proprleta!:Y general pu~ose card system1 which o~rates s~arate 
from the bankcard systems of VIsa and MasterCard. Currently1 only American Express can enter Into a 
contract with a merchant for American Express Card acceptance In the US. The American Express card Is 
accepted as a form of payment at Austin Convention Center1 Municipal Court1 Parks and Recreation1 Austin 
Water Utlllty1 Emergency Medical Services1 Avlatlon1 Economic Growth and Redevelopment Servlces1 Health 

~ 
and Human Servlces1 and Llbra!:Y. Card acc~tance is considered a customer service convenience to 
citlzens1 as It provides a form of payment to the City In addition to checks or cash. American Express Is a 

::J 
0 widel~ used national card. (f) 
Q) 

0 
(f) 

B. The product is only available from a regulated or natural monopoly. For example, utilities, gravel from the only 
gravel pit in the area protected site, territorial/geographical area, or some similar situation. . Attach a letter 
from vendor sueeorting the sole source. The letter must be on comean)£ letterhead and 
be signed by an authorized eerson in com~any management. 

Detail Explanation: 

C. The product is a component of an existing system that is only avallable from one supplier. The replacement ol a 
component or a repair part may only be available from the original supplier. Attach a letter from vendor 

Sole Source - Single Source Procurement Request Revised January 07, 2010' 



sueeorting the sole source. The letter must be on comean~ letterhead and be signed b~ 
an authorized eerson in comeanv management 

Detail Explanation: 

D A Single Source is the one source among others in a competitive marketplace which for specific justifiable reasons 
has pre<.lominant qualifications for selection for contract award . 

.9,! Detail Explanation: g' 
u; 

4 
I certify that a Sole Source or Single Source Procurement exists. Over $5,000 forward to the Purchasing OffiCe. 

Art Alfaro FASD: Treasury a a~ 07101 /2010 
Director (printed) Department S1 ~ ~ ' o Date 
Leslie Browder, CFO ~ ~ -~ 07/01 /2010 
ACM Name (printed) Signature Date 
(Only if over $50,000) 

Purchasing Office (Over $5,000): 

/ Concur Do Not Concur 

n\ 
I r; I\ 1\ ~/l- / 

Purchasir~ 0 IC or Desighee Date 

\j 
I 

Sole Source - Single Source Procurement Request Revised January 07. 2010 



• october 27, 2005 

Georgia Sanchez 
Assistant Treasurer 
City of Austin 
700 Lavaca #1510 
Austin, TX 78701 

Dear Georgia, 

Thank you for accepting American Express as a form of 
payment. Per your request below are the points you 
requested in writing. 

Establishment 
Services 

Regina Ireland 

American Expresa 
Establishment Servicos 
1861 Bruwn Boulevard, Suire 659 
Arlington. TX 76006 

1 . Sole Source Provider- The American Express Card 
system is a proprietary general purpose card system, 
which operates separate from the bankcard systems of 
Visa and MasterCard. Currently, only American 
Express can enter into a contract with a merchant for 
American Express Card acceptance in the US . There 
are a very small number of unique arrangements with 
governmental agencies where American Express is a 
subcontractor to an entity that is responsible for 
processing and settling all card transactions for the 
governmental agency . 

2. Discount rate - The American Express discount rate 
for the City of Austin is 2 . 15% , in accordance with 
the State of Texas discount rate stated in the 
contract . 

3. Contract - "Pursuant to the Section entitled Term & 
Termination of the Agreement . . . the Agreement will 
continue in full force and effect on a calendar year 
basis unless and until one party provides si~ty (60) 
days written notice of termination to the other 
party.'' 

In our view, it would be most efficient and cost effective 
for the City of Austin to continue its direct relationship 
with American Express as a sole source provider . 

I look forward to continuing our relationship. Please feel 
free to contact me with any questions or concerns . 



July 29, 2010 

Ms. Georgia Sanchez 
C ity of Austin 
700 Lavaca. Suite 1510 
Austin, TX 78768 

RE: American Express® Card Acceptance 

Dear Georgia, 

American Express Travel Related Services Company, I nc. ("American Express" or •·we") acts as the acquirer to merchants that 
acccpr the American Express Card for the sale or provision of goods and services at such merchants. While American Express 
does permit third party service providers to enter into relationships with government entities that mandate payment card 
acceptance through a single vendor, American Express is the sole provider of merchant services to government entities that do 
not so mandate payment card acceptance through a ~ingle vendor. 

The City of Austin acknowledges and agrees that its acceptance of the Card shall be governed by the terms and conditio ns of 
the Agreement for American Express Card Acceptance ("Master Agreement") between the State o f Texas Office of 
Comptroller of Public Accounts ("'Comptroller' ') and American Express and any references in the Master Agreement to 
"Subscriber" shall apply to the City of Austin. All capitalized terms used herein and not otherwise defined shall have tile same 
meaning as in the Master Agreement. 

As of the date o f this letter. pursuant to the terms of the Master Agreement, the City of Austin's Discount Rate is 2.15%. 

As of the date of this letter. pursuant to the terms of the Master Agreement. the Master Agreement will continue in full force 
and effect o n a calendar year basis unless and until either the Comptroller or American Express provides sixty (60) days written 
notice of termination to the other party. 

The terms set forth in this letter, including any sole source statements, are contingent upon American Express's receipt of a 
signed copy of U1is letter fro m the City 0f Austin. 

Sincerely. 

Paul Swanston 
Manager, Account Development 

Agreed to and At•knowledged by: 

OTY OF AUSTIN 

By: ____________________ __ 
Name: ________________________ _ 

Title: ______________ _ 

Date: -----------------------



·~ 
Establishment 
Services 

American Express® Car\.. Acceptance Agreement 
~ t:U teo-~ with Government Entities 

This Shaded Box Will Be Completed By An American Express Representative. 

r lew Signing 0 S/E/. 0 MAP ,.' 
pdate ~ Discount Rate 

SE #1 EDC ~·.I .b.% ·~ 
Origin Code 

Sales# 

Industry Code 1 

~I Program(s), e.g., No Signature, Assured 
vation, Fraud Full Recourse: ..._ 

SE #2 

lndus~de2 

Special Program(s), e.g., No Signature, Assured 
Reservation, Fraud Full Recourse: 

SE#3 

Industry Code 3 

Special Program(s), e.g., No Signature, Assured 
Reservation, Fraud Full Recourse: 

'"' ·•ng Business As (QBA, Trade Name) 
I 

I 

·Address 
,fj ,() D I .L- .A-.\), ~ C....A; 
City 

URL!Website Address 

Paper . ............. 

Pal1 Frequenc~ 
(3 15/30 days 

Discount Rate 
EDC ............. 
~aper . ............. 
• 

Pay, Frequency 
(3 15/30 days) 

Discount Rate 
EDC .___. 
Paper . ............. 

Pa11 Frequency 
(3 15/30 days) 

. If You Have An 

.U> .w .l))h (L \ ,Q, 0 .0 k I i I Y\ .±.'l . rtS I 

SIC Code(s) What Products and/or~ervices Do You Sell? 

DUNS # Fed Tax ID # 

1\uthorized Signer Information 

% 

X-Ret 1 

Affil. Code Affililation 

X-Ref 2 
% 

Affil. Code 
% 

Est. VolumeS 
(AMEX Annual) 

Estimated Avera.Qe Ticket$ 

% Card Not Present % 

% Dally Gross Pay 
'---l 

Pay Monthly Gross Pay) 
Option 

'----1 

Phone Number . 
I 51 12 I • \q 11 14- I • I 71 ql ~14-1 

I 

Fax Number r ,.. . 

. 5. I ~2- ~ 3 .7. o l -. ~~ ~~ 3131 

If Seasonal Business, Open: From ___ To __ _ 

~~ _ -- !Y\J.i, ll>' f<:t.d:J\ ntle:..#:::::sr~,._/ 7/--"/-.!41e/L 

Have You Previously Had An American Express Merchant Account #: )SL.Yes 0 No If Yes, Merchant #: _______ _ 

~ning below, I represent that I have read this Agreement (which includes these two Application and Set Up pages and the Terms and Conditions for American 
Express® Card Acceptance in the following pages) and that the government entity indicated above agrees to be bound by this Agreement. This Agreement becomes 
effective upon approval of such government entity to accept the American Express~ Card by American Express (as defined herein). 

Please Sign Here ~ ___.- <==:<:? /j_.,-z=.­, Date: ________ _ 



"'lj;,l7f 0 1 ~I~ '""/o 
1 Establishment 

Services Term~ and Conditions for American .:xpress~ Card Acceptance 
with Government Entities 

The terms and conditions found below apply to your accep-

r""{e of American Express~!! Cards. The words we, our and 
~ean American Express Travel Related Services Com­

pany, Inc. You and your mean the government entity accept­
ing the Card hereunder. American Express Card(s) or 
Card(s) shall mean any card or other account access device 
issued by American Express Travel Related Services Com­
pany, Inc., or its subsidiaries or affiliates or its or their 
licensees bearing the American Express name or an Ameri­
can Express trademark, service mark or logo. Cardmember 
means the person whose name is embossed on the face of 
the Card. Payments or purchases made with the Card are 
Charges. 

You agree to accept the Card under the terms of this Agree­
ment at all of your locations in the United States and its ter­
ritories in payment for all goods and services sold and all 
other payments due to you (except as noted herein). This 
includes p~yments made to you and sales made in person, 
by telephone, by mail, through the Internet or by any other 
method. Each location. website, online network and any 
other method of conducting sales or receiving payments is 
a Location(s). 

By accepting Cards for the purchase of goods and/or ser­
vices, and/or other payments due to you, you agree to be 
bound by this Agreement. If you do not wish to accept the 
(")s of this Agreement, you must not submit Charges and 
Y~:>.:. must notify us immediately and return all materials we 
provided to you. You further agree to comply with , and be 
bound by, our policies and procedures, as such may be 
amended from time to time. 

TREATMENT OF CARDS 

You agree to accept the Card in accordance with this Agree­
ment for all payments to you and/or purchases of goods or 
services from you. You agree to treat Cardmembers wishing 
to use the Card the same as all other customers seeking to 
use any other charge, credit. debit or smart card or similar 
card, service or payment product. You agree not to impose 
any special restrictions or conditions on the use or accep­
tance of the Card that are not imposed equally on the use or 
acceptance of other cards. You will not, directly or indirectly, 
state or publish or otherwise indicate a preference for any 
charge, credit, debit or smart card or other card, service or 
payment product over the Card, or participate in a program 
with a third party which so states or publishes or otherwise 
indicates such a preference. You shall not promote the use 
of any other charge, credit, debit or smart card or similar 
card, service or payment product (except for your own card 
that is issued solely by you and is usable only at your Loca­
ti~'"s) more actively than you promote the use of the Card. 

~nerever you indicate the payment methods that you 
accept, you agree to display or otherwise exhibit the words 
''American Express~ Card," the American Express logo or 
icon and other identification logos (as permitted under this 

Agreement), as prominently and in the same manner as for 
other payment methods, including payments made by other 
charge, credit , debit or smart card or similar card, service or 
payment product. Your indication of payment methods 
includes, but is not limited to, any electronic, printed or audio 
format, and on your website payment page. 

You agree to display our "Take-One" containers filled with 
Card application forms. You will receive a $3.00 commission 
when we open a new Card account based upon a Card 
application from your Location. 

DISCOUNT 

The Discount is the amount we charge you for accepting the 
Card. The Discount Rate shall be a percentage of the face 
amount of Charges you submit. The initial Discount Rate is 
inddated in this Agreement or otherwise provided to you in 
writing by us. We have the right to adjust the Discount Rate 
at any time. Additionally, Charges authorized and submitted 
to us electronically shall have a different Discount Rate than 
Charges submitted to us via paper. 

If you wish to accept the American Express\i) Corporate Pur­
chasing Card and meet our data requirements for American 
Express Corporate Purchasing Card transactions, as set out 
under the section ''Completing Charge Records", you will be 
charged two different Discount Rates: one tor Corporate Pur­
chasing Card Charges and another for other American 
Express Card Charges. 

PAYMENT 

We will pay you In United States Dollars for the face amount 
of Charges you submit, minus: 1) the amount calculated using 
the Discount Rate; 2) any amounts you owe us; 3) any 
amounts for which we have Full Recourse; and 4) any Cred­
its you submit. We will send payment to you in accordance 
with your payment plan. You are not permitted to receive pay­
ment on behalf of any other entity. 

Alternatively, you may elect one of two other methods for 
paying us the Discount in which the Discount will not be 
deducted from the face amount of the Charges you submit. 
With the first option, we will debit your Account for the aggre­
gate Discount with respect to all of that month 's Charges. 
With the second option, at the time of each of our payments 
to you for Charges submitted, there will be a separate debit 
to your Account for the Discount related to such Charges. In 
both cases, when we pay you for the face amount of Charges 
you submit, we will deduct any Credits you submit and we 
will debit your Account for any amounts you owe us and any 
amounts for which we have Full Recourse. In order to be eli­
gible for either option, you must: 1) submit all Charges to us 
electronically; 2) receive all payments electronically via the 
Automated Clearinghouse of the Federal Reserve System 
(ACH) ; and 3) be paid on tile Basic Payment Plan. 

C fJ 7694--G (T!~v 01/0t) 



?aymer rt Method 

You must participate in our Electronic Pay Program (Eiec­
tr -.ic Pay) unless: 

• You do not have a bank account and cannot get one: or 

• Your bank does not have access to the Federal Reserve 
System to receive ACH transactions. 

Payments will be sent electronically via ACH to the demand 
deposit account you designate (Account) at a domestic bank 
(Bank) that participates in ACH. Unless otherwise mutually 
agreed, we will initiate payment via ACH within three (3) cal­
endar days of receiving and processing Charges. If your pay­
ment date falls on a day that our bank is not open for pro­
cessing ACH payments. we will initiate payment on the next 
day our bank is open for processing such ACH payments. 
You must provide us with information about your Account and 
your Bank, and you must notify your Bank that we may have 
access to the Account for debiting and crediting the Account. 
We will not be responsible for any obligations, damages or 
liabilities over and above the amount of the applicable debit. 
credit or adjustment to your Account in the event that any 
such debit, C(edit or adjustment is not honored by your Bani( 
or is improperly applied to your Account. 

There is an additional fee for participation in Electronic Pay 
of 0.15% of the face amount of Charges you submit. How­
f if you obtain Authorization for Charges electronically 
a. _ transmit Charges to us electronically, you will not be 
charged the additional fee for participation in Electronic Pay. 

Payment Plans 

There are three (3) payment alternatives as described 
below: 

Basrc Payment Plan: Payment is sent withrn three (3) 
calendar days (excluding Sundays and Federal Reserve 
Holidays) after we receive and process Charges. 

Economy Payment Plan: Payment is sent fifteen (15) 
calendar days after we receive and process Charges. 

Extended Payment Plan: Payment is sent th irty (30) 
ca lendar days alter we receive and process Charges. 

If you are paid by check, we will charge a processing fee of 
ntnety-five cents ($0.95) per check. 

CARD ACCEPTANCE PROCEDURES 

Procedures for Card acceptance are set forth below. You 
rr· · ~t comply with any changes in these procedures of which 

otify you. 

Completing Charge Records 

For every Charge, you must create or complete either a 
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paper or electn.~1 1tcally reproducible record of Charge 
(Charge Record) containing : 1) the Card account number 
and expiration date via an imprinter, Card swipe device or 
data entry device: 2) the date the Charge was incurred; 3) 
the amount of the Charge (which must be the total purchase 
price of the goods or services purchased or amounts owed 
to you plus applicable taxes); 4) the Authorization approval 
code number; 5) a mutually acceptable description of the 
goods or services purcl1ased or amounts owed to you; 6) an 
imprint or other registration of your name, address and the 
Location Number we assigned; 7) the Cardmember's signa­
ture; and 8) the words "No Refunds" if you have a no refund 
policy. 

For Corporate Purchasing Card transacttons, you must ere~ 
ate or complete a Charge Record that also tncludes the 
amount and sales tax separately and, if applicable. the fol ­
lowrng informatiOn: 1) shtp-to-zip code ; 2) Corporate Pur­
chasing Cardmember reference information; and 3) Corpo­
rate Cardmember employer's name. We reserve the right to 
modify these data requirements at any time. If you do not 
meet these data tequirements, you wtll be charged a single 
Discount Rate for all American Express Card Charges in 
accordance with the terms of this Agreement and will not 
receive the Corporate Purchasing Card Discount Rate. 

Card Present Charges 

A Card Present Charge is a Charge in whrch the Card is pre­
sent at the potnt of purchase. 

For Card Present Charges, you must: 

• Verify that the Card is not visibly altered or mutilated; 

• Ensure that the Card is being used within the valid dates 
shown on the face of the Card: 

• Verify that the Card is signed tn the same name as the 
name embossed on the front of the Card; 

• Create a Charge Record as described In this Agreement 
and verify that the Cardmember's signature on the 
Charge Record matches the srgnature on the back of the 
Card ; and 

• Obtarn Authorization as descnbed in thrs Agreement. 

Card Not Present Charges 

For all other Charges in which the Card is not present at the 
point of purchase, such as those Charges made by mail , 
telephone. Internet Order (as defined below) or at unattend­
ed Locations, you must: 

• Create a Charge Record as described below, except with 
the words ''Mail Order," "Telephone Order," "Internet 
Order" or "Signature on File," as applicable, on the Card­
member signature line: and 
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• Obtain Authorization as described in this Agreement. 

For the purposes of this Agreement, the term Internet shall 

C
·,..,h~de online services, the worldwide web and other similar 

Jorks. An Internet Order occurs when Card payment 
information is taken online, usually via a website payment 
page, email or other online network for payment for goods 
or services and/or payments due to you. Transactions in 
which goods or services are ordered online and physically 
delivered offline (e.g., clothing) are referred to as Internet 
Physical Delivery Transactions. Transactions in which 
goods or services are ordered online and electronically 
delivered online (e.g., images, software) are referred to as 
Internet Electronic Delivery Transactions. In the event that a 
Disputed Charge arises involving a Charge that is an Inter­
net Electronic Delivery Transaction, we shall exercise Full 
Recourse immediately without first sending you an inquiry. 

If the Cardmember denies making or authorizing a Charge 
and you have not obtained the Cardmember's signature for 
such Charge, we will have Full Recourse for such Charge. 
We will not have Full Recourse for such a Charge based 
upon a claim that the goods were not received if you have: 
1) verified with us that the address to which the goods were 
shipped is the Cardmember's billing address; and 2) 
obtained a receipt signed by an authorized signer verifying 
the delivery of the goods to such address. 

1!Jtomated Address Verification 

~~.,dmated Address Verification (AA V) is a service that com­
pares your customer's address with the Cardmember's 
billing address. This service Is available solely for American 
Express Card transactions and is most useful in the Tele­
phone Order. Mail Order and Internet Order environments. If 
you desire to utilize AAV you must notify us and conform to 
our specifications as defined in our Credit Authorization 
Guide. You understand and acknowledge that AAV is mere­
ly intended as an additional method by which you may 
reduce the amount of fraudulent Charges incurred at your 
Locations(s). We reserve all rights to Full Recourse under 
this Agreement for Charges you submit to us whether or not 
AAV has been received for such Charges, 

Authorization 

You must obtain an authorization approval code number 
from us (Authorization) for all Charges, regardless of the 
amount of the Charge and except as otherwise expressly pro­
vided herein. Each Authorization request must be for the total 
price of the goods or services purchased or amounts owed to 
you plus applicable taxes (if any). Authorization provides ver~ 
ification that the Cardmember is creditworthy at the time of 
purchase; it is not a guarantee that we will accept the Charge 
w1•11out Full Recourse, nor is it a guarantee that the person 
(__ lng the Charge is the Cardmember. You are not permitted 
to obtain Authorization on behalf of any other entity. 

If you are processing Charges electronically for a transac­
tion in which the Card is present at the point of purchase, 
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you will transmit full magnetic stripe data with your Autho­
rization request via a swipe of the Card through your elec­
tronic authorization terminal. If the magnetic stripe is 
unreadable and you have to key the transaction to obtain an 
.Authorization, you must take a manual imprint of the Card to 
validate Card presence. If you fail to take a manual imprint 
for any keyed transaction , we will have the right to Full 
Recourse for such Charge. 

If your electronic authorization terminal is unable to reach 
our computer authorization system for Authorization. or you 
do not have such a terminal, you agree to obtain Authoriza­
tion for all Charges by calling us at our authorization tele­
phone number. You shall be charged sixty-five cents ($0.65) 
for each Charge for which you request Authorization by tele­
phone. We retain the right to change the amount we charge 
to you for requesting Authorization by telephone at any time. 

For Charges for goods or services which are shipped or pro­
vided more than thirty (30) days after the order is made, you 
must obtain Authorization for each such Charge at the time 
the order is made and again immediately before you ship 
the goods or provide the services to the Cardmember. 

Credits 

When you give a refund for a Charge, you must credit that 
Card account (Credit). You must create a record of Credit 
(Credit Record) and submit the Credit Record to us within 
seven (7) calendar days of determining the Credit is due. 
We will deduct the amount of the Credit. minus the applica­
ble Discount, from your payment. If we are unable to deduct 
such amount. you must pay us promptly upon receipt of our 
invoice. You will issue Credits only for Charges made with 
the Card. You must not give cash refunds for Charges made 
on the Card. 

Refunds 

Your refund policy for Charges must be at least as favorable 
as your refund policy for purchases or payments made with 
other forms of payment. You must disclose your refund pol­
icy to Cardmernbers at the time of the purchase and in a 
manner that complies with applicable law. 

Submission and Acceptance of Charges and Credits 

You shall submit all Charges to us within seven (7) calendar 
days of the date they are incurred; provided. however, that 
you shall not submit any Charge until the goods or services 
purchased have been delivered to the Cardmember. You 
must submit Credits as described above. Charges and 
Credits will be deemed accepted on a given business day if 
received and processed before our close of business for 
that day at the location we designate. 

When you submit Charges and Credits you agree to do so 
electronically over communications lines (Transmission). 
Even if you transmit Charges and Credits electronically, you 
still must complete and retain Charge Records and Credit 
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Records. Transmissions must comply wil,. ~ne specifications 
we provide and must include a description of the goods or 
services purchased or payment made which is acceptable to 
u~ For Charges made via the Internet, you shall conform 
\ any additional requirements we may have. At our 
request you shall place additional, less or differently format­
ted information on Transmiss1ons. We are not obligatP.rl to 
accept any Transmission that does not comply with our 
requirements. 

ln the event you submit Charges and Credits on paper. you 
must submit Charge Records and Credit Records approved 
by us in accordance with the instructions we provide. 

You warrant that all indebtedness arising from Charges that 
you submit is genuine and free of any liens, claims or 
encumbrances. You acknowledge that you have no nght to 
bill and/or collect from any Cardmember for any purchase 
made with the Card unless we have exercised Full 
Recourse with respect to a particular Charge and you oth· 
erwise have the legal right to do so. You are not permitted to 
submit Charges on behalf of any other entity. 

Document Retention 

For each Charge and Credit you must retain the original 
Charge Record or Credit Record and all documents evi­
dencing such transactions, or reproducible records thereof, 
for twenty-four (24) months from the date you submitted the 
r ·ge or the Credit to us. You must provide a copy of the 
G . .... rge Record or Credit Record and other supporting doc­
uments to us within twenty (20) calendar days of our 
request. We shall have Full Recourse for any Charges with 
respect to which you have not provided the requested doc· 
umentation within this time period. 

Processors 

You may retain. at your expense, a third party approved by 
us (Processor) tor obtaining Authorizations and/or submit· 
ting Charges and Credits. You, and not we, are responsible 
for any errors, omissions, delays or expenses caused by 
your Processor. You must provide us with all information we 
request about your Processor and you must notify us 
promptly in writing if you change your Processor. 

Recurring Billing 

If you offer automatic/recurring billing for a series of separate 
purchases, you must obtain the consent of the Cardmember 
authorizing you to charge his/her' Card account for the same 
or different amounts at specified or different times (Recurring 
Billing Charges). You must obtain such consent before sub­
mitting the first Recurring Billing Charge and the Cardmem­
b"'- should be aware that he/she is able to discontinue 
1 ming Billing Charges at any time. You must retain evi­
dence of such consent for twenty-four (24) months from the 
date you submit the last Recurring Billing Charge. Before 
submitting each Recurring Billing Charge, you must obtain 
Authorization and create a Charge Record with the words 
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''Signature on Fil& , 1f applicable, on the Cardmember signa­
ture line. 

FULL RECOURSE 

Full Recourse means our right to payment from you for the 
full amount of each Ch::;~rgP. suhjAct to such right. We may 
deduct, recoup and offset such amount from payments to 
you or you shall pay us promptly upon receipt of our invoice. 
We shall have Full Recourse with respect to a Charge if you 
do not comply with the terms of this Agreement, even if we 
had notice when we paid you for that Charge that you did 
not so comply and even if you obtained Authorization for the 
Charge in question. We will also have Full Recourse as pro­
vided elsewhere in this Agreement. 

DISPUTED CHARGES 

If we contact you regarding a claim, complaint or question 
about any Charge (Disputed Charge) or notify you that we 
have exercised our right to Full Recourse on a Disputed 
Charge (by resolving that Disputed Charge in favor of the 
Cardmember based on a determination by us that we have 
obtained sufficient information to resolve such Disputed 
Charge). then you shall have up to twenty (20) calendar 
days alter we contact you to provide a written response to 
us. We will have Full Recourse for the amount of each such 
Disputed Charge or retain our previous decision to exercise 
Full Recourse for such Disputed Charge if, by the end of that 
time period, you have not provided us with a written sub· 
stantive response to our inquiry that addresses all aspects 
of the Cardmember 's claim, complaint or question and 
tncludes all documentation you do have or should have 
relating to the Disputed Che~rge which enables us to resolve 
the dispute. 

If a Cardmember, despite your reply, continues to Withhold 
payment for such Disputed Charge, we will make a final 
determ111ation as to whether the D1sputed Charge should be 
resolved in favor of the Cardmember or you. 

We shall have rights relating to Disputed Charges as pro· 
vided elsewhere tn this Agreement. 

PROHIBITED TRANSACTIONS 

You may not accept the Card tot . 

Costs or fees that are beyond the normal price (plus 
applicable taxes) for the goods or services provided, or 
amounts for which the Cardmember has not specifically 
authorized payment by the Card: 

• Gambling services (including, but not limited, to, online 
gambling), gambling chips or gambling credits; 

• Cash; 

• Goods which will be resold (unless specifically allowed in 
accordance with this Agreement); 
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• Sales made under a different trade name or business 
affiliation than those indicated in this Agreement or other~ 
wise approved by us in writing; 

( ales by third parties; 

• Amounts which do not represent a bona fide sale of 
goods or services at your Location(s) unless such pay­
ments are authorized by applicable law; or 

• lllegal.business transactions. 

CONFIDENTIALITY 

You shall keep confidential any information you receive from 
us that is not publicly available and the terms and conditions 
of this Agreement, including without limitation your Discount 
Rate. 

You agree that the names, addresses and account numbers 
of Cardmembers are confidential and our sole and exclusive 
property. You must not use or disclose a Cardmember's 
name, address or account number, except as provided in 
this Agreement. 

TRADEMARKS AND SERVICE MARKS 

This Agreement does not give either party any rights In the 
other party's name, logo, service marks, trademarks, trade 

C'rs, taglines or any other proprietary designation (Marks). 
.., use may be made of either party's Marks without the prior 

written permission of that party. Where you mention the Card 
as a payment method you must use our Marks, but only as 
described in our logo sheets. You agree that we may list the 
name and address of you and your Location(s) including, but 
not limited to your website address and/or URL (if applicable) 
and contact telephone number, in materials containing lists of 
Locations that accept the Card which we may publish from 
time to time. 

NOTICES 

Unless otherwise notified, you will send all notices to: 

American Express 
Travel Related Services Company, Inc. 

P.O. Box 53773 
Phoenix, AZ 85072 

Attn: SE Maintenance Unit 

INDEMNIFICATION/LIMITATION OF LIABILITY 

Except if prohibited by applicable law, you shall indemnify 
and hold harmless us, our parent, subsidiaries, affiliates, 
li~'"nsees, successors and assigns from and against all 
l .ages, losses and expenses including, but not limited to . 
reasonable attorneys' fees and costs arising or alleged to 
have arisen out of: 1) any goods or services you sell ; 2) the 
marketing of any goods or services you sell; 3) the negligent 
or wrongful performance of, or failure to perform, by you , 
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your agents and/or employees, any duties or obllgations 
under this Agreemenfi 4) the violation or alleged violation by 
you, your agents and/or employees of any laws, regulations 
or rulings applicable to youi and/or 5) your breach of this 
Agreement. 

Except as expressly stated herein, in no event will you or we 
be responsible or liable for any incidental, indirect, specula­
tive, consequential, special, punitive or exemplary damages 
of any kind arising from this Agreement. The foregoing limi­
tation shall not apply to damages arising from a claim made 
against either party by a third party due to the other party's 
actions. Neither you nor we shall be responsible hereunder 
for damages arising from delays or problems caused by any 
telecommunications carrier or banking system; provided, 
however, that the foregoing shall have no effect upon our 
rights regarding the· creation of a reserve· or our rights to Full 
Recourse pursuant to this Agreement. 

TERMINATING THIS AGREEMENT 

Either party can terminate this Agreement at any time by 
sending written notice to the other party. The termination will 
be effective on the third business day after such notice Is sent. 

Except as expressly stated herein, in the event that you dis­
play, state, publish or otherwise indicate a preference for 
any other charge, credit, debit or smart card or similar card, 
service or payment product over the Card, and in addition to 
any and all other rights and remedies we may have under 
this Agreement and/or in law or in equity, we shall have the 
right to immediately terminate this Agreement upon our 
sending a written notice of such termination to you. 

In the event that you have not submitted a Charge within 
any period of twelve (12) consecutive months, due to your 
failure to accept the Card for such period of time, we may 
terminate this Agreement at any time without notice to you. 

You agree that this Agreement is a contract to extend finan­
cial accommodations and that if insolvency proceedings or 
similar proceedings are filed with respect to your govern­
ment entity, this Agreement is automatically terminated. You 
must notify us immediately if any of the above events occur. 

Upon termination, you must: 1) remove all American 
Express identification and return our materials and equip~ 
ment immediately; 2) submit any Charges incurred prior to 
the termination in accordance with this Agreement; and 3} 
submit any Credits relating to these Charges in accordance 
with this Agreement. The sections entitled "FULL 
RECOURSE," "DISPUTED CHARGES," "CONFIDENTIALI­
TY." "INDEMNIFICATION/LIMITATION OF LIABILITY'' and 
''TERMINATING THIS AGREEMENT" shall survive termina­
tion of this Agreement. 

COMPLIANCE WITH LAWS 

You and we agree to comply witl1 all applicable laws. regu­
lations and rules. 
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HEADINGS 

The headings in this Agreement are tor purposes of reference 
o~ · · and shalt not in any way limit or affect the meaning or 
h .;retation of any of the provisions of this Agreement. 

ASSIGNMENT 

You may not assign this Agreement. We may asstgn this 
Agreement to our parent, subsidiaries or affiliates. 

NO WAIVER 

Failure to enforce any term or condition of this Agreement 
shall not be a waiver of the right to later enforce such term 
or condition or any other term or condition of this Agree· 
ment. 

CHANGING THIS AGREEMENT 

We have the right to change this Agreement at any time. We 
wilt notify you in writing of any change in writing at least ten 
( 1 0) calendar days in advance. If the changes are unac­
ceptable to you , you may terminate this Agreement as 
described tn the section entitled "TERMINATING THIS 
AGREEMENT." 

ENTIRE AGREEMENT 

Agreement is the entire agreement with respect to the 
SL....,1ect matter hereof and supersedes any previous agree­
ment with respect to the subject matter hereof. 

VERIFICATION OF INFORMATION 

You represent and warrant that all statements contained tn 
tt1is Agreement and such other Information you provide to us 
in connection with this Agreement are true, complete and 
correct. 

PROVISIONS APPLICABLE TO SPECIFIC INDUSTRIES 

If you are engaged in any of the following tndustnes you 
must comply with the following applicable provisions: 

1. WHOLESALE DISTRIBUTION 

You represent that: 1) your primary Standard lndustnal Clas­
sification (SIC) is that of a wholesale business; 2) at least 
etghty percent (80%) of your annual sales are transactions 
involving goods or services which will be resold; and 3) you 
rlre not in the oil or telecommunications industries. As such, 
the prohibition against acceptance of the Card for goods 
which will be resold under ''PROHIBITED TRANSACTIONS'' 
s'- 1' not apply. When you submit Charges to us, the Charge 
I Jrds, in addition to our other requirements. shall set 
forth the quantity of product(s) or service(s) sold to the Card­
member. We will exercise Full Recourse immediately tor all 
Charges involving actual or alleged fraud, without first send­
ing you an inquiry. 
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2. LODGING 

When a Cardmember wishes to use the Card to pay for a 
lodging stay, at the time of check-in you will obtain Autho­
rization for 1he full estimated amount of the Charge based 
upon the room rate and the number of days that the Card­
member expects to stay, plus taxes and other known ancil­
lary amounts (Estimated Lodging Charge) , You shall not 
overestimate this amount. If you fail to obtain such Autho­
rization for the Estimated Lodging Charge and submit the 
Charge, and the Cardmember fails to pay the Charge for 
any reason. we shall have Full Recourse for the full amount 
of the Charge. Upon check-out: 1) if the final Charge is no 
greater than the Estimated Lodging Charge plus 15% of the 
Estimated Lodging Charge, no further Authorization is nec­
essary; or 2) if the final Charge ts greater than the Estimat· 
ed Lodging Charge by more than 15%, you will obtain 
Authorization for any additional amount of the Charge that is 
greater than the Estimated Lodging Charge. If you fail to 
obtain such Authorization for the additional amount, or 
request Authorization for the additional amount but Autho­
rization is declined, and the Cardmember fails to pay the 
Charge for any reason, we will have Full Recourse tor the 
amount of the Charge in excess of the Estimated Lodging 
Charge for which you already have obtained Authorization. 

Assured Reservations 

If you have elected to participate in the Assured Reserva­
tions program, you must accept the Card to reserve accom­
modations until the published check-out time on the day fol­
lowing the scheduled arrival date (Assured Reservations) 
For each Assured Reservatton. you must confirm the reser· 
vation and record the Cardmember's name, address, Card 
account number and expiration date. 

When accepting an Assured Reservation , you must advise 
the Card member that, if the Card member does not claim the 
Assured Reservation. or cancel it within the time specified in 
your stated cancellation policy, the Cardmember may be 
charged for one night's lodging plus applicable taxes. If the 
Cardmember does not claim or cancel the Assured Reser­
vation . and you decide to charge the one night's lodging, 
you must submit a completed Charge Record with the words 
"Assured Reservations - No Show" on the Cardmember sig­
nature line or transmit the appropriate no-show description 
on the Charge Data. If the Cardmember cancels, you must 
provrde the Cardmember with a cam::ellation number and 
maintain a record of such cancellation number and the date 
provided. 

Failure by you to comply with the above requirements will 
resul t in our exercising our nght to Full Recourse if the no· 
show Charge is disputed by the Cardmember. 

If you do not honor an Assured Reservation, you must: 1) 
pay for a one night stay at comparable accommodations 
nearby: 2) pay for transportation to the alternate location; 3) 
pay for a three minute telephone call, if requested by the 
Cardmember; and 4) forward all communications for the 
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Cardmember to the alternate location. 

If your cancellation policies and practices result in a dispro-

r rtionate number of disputes with respect to no-show 
.rges, you agree to cooperate with us in efforts to reduce 

the number of such disputes. In the event that such efforts 
fail to reduce the number of such disputes, we reserve the 
right to exercise our right to Full Recourse immediately for 
all such disputes without first sending you an inquiry. 

CARDeposir 

If you have elected to participate in the CARDeposi~ pro­
gram, to the extent you require room deposits you must 
accept the Card for payment of these deposits (CAR De­
posits). Only Cardmembers with a billing address in the 
United States, Canada, Puerto Rico or the U.S. Virgin 
Islands may use the Card for the payment of CARDeposits. 
A CARDeposit may not exceed the cost of a fourteen (14) 
night stay plus applicable taxes. 

For each CAR Deposit, you must complete a Charge Record 
except with the word ''CAROeposit" on the Cardmember sig­
nature line. You must also indicate on the Charge Record 
the scheduled arrival date. Within three (3) business days 
from the date of the CARDeposit Charge you must send the 
Cardmember written confirmation of the arrival and depar­
ture dates, the amount of the CARDeposit, a confirmation 
number and the cancellation policy. 

( CARDeposit is canceled, you must send a written can­
cellation notice showing the cancellation number to the 
Cardmember within three (3) business days. If a refund is 
due, you must submit a Credit Record with the words 
"CARDeposit Cancellation" on the Cardmember signature 
line. 

If an arrival date of a CARDeposit is changed, you will send 
the Cardmember a written confirmation of the change with· 
in three (3) business days. 

Upon arrival the Cardmember must show the Card. If the 
Cardmember does not have the Card, other identification 
must be shown. 

If you do not honor a CAR Deposit you must: 1) issue a 
Credit tor the CARDeposit; 2) pay for comparable accom­
modations nearby for the duration of the original reservation 
(not to exceed 14 nights) or until the original location accom· 
modations are available, whichever occurs first; 3) pay for 
the Cardmember's transportation to the alternate location 
and for a return to the original location once each day until 
the original accommodations are available; and 4) pay for 
two three-minute telephone calls for the Cardmember to 
jr '"rm of the alternate location and to advise of being moved 
'- .<to the original location. 

Emergency Check·ln 

If a Cardmember whose Card is lost or stolen requests 
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check*in, you must call our toll-free authorization number, 
ask for an "Authorizer." request Authorization for an "Emer­
gency Check-In" and follow the Authorizer's Instructions. 
You may then submit a Charge Record for the approved 
amount with the words "Emergency Check-In" under the 
Cardmember's signature. 

Check Cashing 

You must cash personal checks up to $250 per stay for 
Cardmembers who are paying for their stay with the Card, 
subject to cash availability. We will reimburse you for checks 
which are returned to you unpaid if you have followed our 
instructions. 

Promotional Materials 

You must display prominently American Express signs, 
decals or other identification, including our "Take-One'' con­
tainers filled with Card application forms, in all high traffic 
areas, such as front desks, cashiers' locations and restau­
rants. You must also put our "In-Room" applications on desk 
tops in at least 90% of your rooms. 

3. QUICK SERVICE RESTAURANTS/ 
PARKING LOTS/MOVIE THEATERS 

In our discretion: 1) we may not require you to obtain the 
Cardmember's signature for Charges. provided that we shall 
immediately exercise Full Recourse without first sending 
you an inquiry for Disputed Charges involving actual or 
alleged fraud; or 2) we will not exercise Full Recourse for 
Disputed Charges involving actual or alleged fraud where 
you have obtained Authorization electronically, provided that 
we shall have the right to add an additional 0.25% to your 
Discount Rate. 

4. MOTOR VEHICLE SALES 

We will accept Charges for the down payment or the entire 
purchase price of new and used motor vehicles only if: 1) 
the amount of the Charge does not exceed the total price of 
the motor vehicle after applicable discounts, rebates, cash 
down payments and trade-in values have been deducted; 
and 2) you obtain Authorization for the entire amount of the 
Charge. If the Cardmember denies making or authorizing 
the Charge and you have not transferred title or physical 
possession of the motor vehicle to the Cardmember, we will 
have Full Recourse for such Charge. If within ninety (90) 
days after delivery of the motor vehicle. the Cardmember 
refuses to pay us due to a dispute regarding the quality of 
the motor vehicle, we will have Full Recourse for the 
Charge. We will not exercise our rights of Full Recourse until 
the Cardmember has returned the motor vehicle to you. 
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5. PAAKINGfTAXIS 

When the number of parking days is agreed upon when the 
r imember leaves the motor vehicle with you, you must 
t. nit the Charge immediately. 

When you provide a parking pass valid for a predetermined 
number of parking days, you must subm1t the Charge imme­
diately. 

When the number of park1ng days is not known when the 
Cardmember leaves the motor vehicle with you, you must 
not submit the Charge until the last day of parking. 

6. CHARITABLE DONATIONS 

You represent that you are a non-profit organization incor­
porated or registered as such under applicable law and rec­
ognized by the U.S. Internal Revenue Service (IRS) as an 
entity qualifying for tax exemption under Section 501 of the 
IRS Code (Code). You may accept the Card only for chari· 
table donations: 1) which are 100% tax-deductible to the 
payor as a chantable contribution under the Code: or 2) 
which include the receipt of an item or service of value (such 
as a meal or admiss1on to an event or other incentive) where 
at least 75% of the amount Is tax-deductible to the payor as 
a charitable contribution under the IRS Code. 

AUTHORITY TO SIGN 

'rv..J represent that the individual who signs and/or enters 
1nto this Agreement has authority to s1gn and/or to enter mto 
this Agreement and to bmd you to the terms of this Agree­
ment. You further represent that you have read it and kept a 
copy for your file. 

AMERICAN EXPRESS TRAVEL RELATED SERVICES 
COMPANY, INC. 

By 

Stephen J . Squeri 
President, Canada & U.S. 
Establishment Servtces 
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AGREEMENT FOR AMERICAN EXPRESS® CARD ACCEPTANCl 
STATE OF TEXAS MASTER AGREEMENT 

[aJ 002 
PAGE El2 

This agreement (Agreement) applies to acceptance of A..merioao Express® Cards. The words 
Contractor and A merican &press mean American Express Travel Related Services Company. 
Inc. and its subsidiaries, affiliates and licensees that issue Cards. Subscriber(s) mean the State of 
Texas ao'\lemmental entities that sign the Subscription Agreement fo.r American Express® Card 
Acceptance in tho form found attached hereto in the Subseription Addendum which is 
incorpo111ted herein by reference. Comptroller means the State of Texas Office of Comptroller 
of Public Accounts that is responsible fof the negotiation of this Agreement aod oe.rtaio other 
responsibilities on behalf of tbe Subscribers as outlined in this Agreement. .A.msrican E:zpl'ess 
Card muJ Card mean any card or aocou.nt access issued by American Express Travel Related 
SeiVices Company, Inc.. or its or aftH.iates or its or their Hcensees., bearing the American E'Q)ress 
name or an American Express trademark, service mark or logo. Cardmember means the person 
whose DJIIIle is embossed on the face of the Card. Payments or purchases made wttb the Card are 
Charges. 

Subscriber shall accept the Card under the terms of this Agreement at all of SlJbscriber's 
locations in payment for aU aoods and services sold for which Subscriber accepts any other 
charge, oredlt, debit and/or smart card (to the ex~nt allowed by applicabl~ Jaw and except as 
noted below). This includes payments or purcbases made in person, by telephone, by mail. via 
the Internet or by any other method. Each location or method of collecting payments is a 
Location. 

PROCESSORS 

Comptroller may retain, at its e~pense. a third party approved by Contractor (Proe2ssor-) for 
obtaining Authorizations and/or submitting Charge Data on behalf of Subscribers. ComptroJler, 
and not American &press, is responsible for any errors. omissions. delays or expenses caused by 
ita PI'OOessor. Comptrollet" shaU provide Contractor witb al1 relevant infomtatioo (to the e~.nt 
allowed by applicable law) that Contractor requests about Comptroller's Processor and 
Comptroller shall notify Contractor promptly in writing if Compt(Oiler changes its Processor. 

GROSS P~ YMENT 

Wheo Contractor pays Comptroller in United States Dollars for the face amou.ot of Charges 
submitted, Contractor will d.cduct any credits submitted. Separntely, Contractor will debit the 
ComptrolJer: 1) any amounts the Subscriber(s) owe Contractor (except for the Discount); and 2) 
any atnounts for which Contractor has Fu ll Recourse. The Discount wiJJ not be deducted from 
the face amount of the Charges submitted. Instead, Contractor will debit the designated ACH 
Account monthly for the aggrega~ Discount with respect to all of that month's Charges. ln order 
tO be eligible for this option, ComptroJler must: 1) submit all Charges to Contractor 
eleetronically: 2) receive aJI payments electronically via ACH; and 3) be paid on the Basic (2-
day) Payment Plan. Comptroller may not receive payment on behalf of any other entity except 
for Subscribers. 
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The Discount is the amount Contractor charges Subscribers for accepting the Card. The initial 
Discount mtc is the percentage set forth on the signature page of this Agreement. Effective 
eve.ry April ht (beginning after the first full calendar year of Card acceptance hereunder) 
Conb'aotor may adjust the Discount rate. Contractor further has the right to adjust the Discount 
rate at any time upon stx.ty (60) days written notice to Subscribers and Comptroller. 

Pavment Method 

Under tbe Electronic Pay Progtam (Electronic Pay), funds are sent electronically via the 
Automated Clearinghouse of the Federal Reserve System (A.CH). Comptroller must infonn 
Contractor of the designated demand deposit account (Accormf) at a bank (Bank) that participates 
in ACH. Contr11otor will initiate payment to the designated Account ~ ACH within two (2) 
business days (excluding Sunday and any Fedeml Reserve holiday) aftcc' Contn.ctor receives IUld 
processes the applicable Charges. If the payment date falls on a day that Contractor's bank is not 
open for processing ACH payments, Contractor wiD initiate payment on the next day that 
Contractor's bank is open for processing ACH payments. Contra.:tor will not bo responsible for 
any oblWrtlons or liabilities including, but not limited to, incidental or consequential damages 
over and above the amount of the applicable debit, credit or adjll$tmeot to the Account in the 
event that any such debit, credit or adjU5tmcnt is not honored by tho Bank or is improperly 
applied to the Ac:count. Furthermore, Contractor is not responsible for the remittance, or 
timeliness thereof. of payment from Comptroller to Subsorlbet. 

DISPUTE RESOLUTION 

Chapter 2260 of the Government Code prescribes dispute resolution processes for certain breach 
of contract claims applicable to certain contracts for goods and services. Comptroller and/or 
Subscribers may adopt rules under chapter 2260 as described in tbat statute. 

lf and to tho extent that Chapter 2260 applies to this Agreement and to a specific breach of 
contract chum under tbls Agreement, the following shall apply: 

The dispute resoJution process provided for in Chapter 2260 of the Government Code shaH 
be usod, as further described herein, by ComptroUor and/or Subscribers and Comractor to 
attempt to resolve any claim for bru.ch of contract made by Contractot" under 1his 
Agreement: 

(A) Contractor's claim for breach of this Agreement that the parties cannot resolve in the 
ordinary cour5e of business shall be submitted to tho ncgotiatjon process provided in 
Chapter 2260. To initiate the process, Contractor shall sabmit written notice. as required 
by Chapter 2260, to the Deputy ComptroUcr and/or Subscriber contact or their designee 
as applicable. Said notice shall cl&o be given to nll otllcr represenhltivcs of Comptroller 
and/or Subscribet{s) and Coptractor otherwise entitled to notice under this Agreement. 
Complinnce by Contractor with Chapter 2260 is a condition precedent to the tnlng of a 
contestBd caM prooeeding under Chaprer 2.260. 

2 
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(B) The contested case process provided in Chapter 2260 is Contractors sole and exclusive 
process for seeking a remedy for an alleged breach o{ contract by Compj:roller and/or 
Subsodber lf the parties are unable to resolve their disputes under subparagraph (A) of 
this section. 

(C) Compliance wltft the contested case process provided in Chapter 2260 is a condition 
precedent to seeking to sue from tho legislature under Chapter 107, Clv. Prac. and Rem. 
Code. Neither the execution of this Agreement by Comptroller and! of Sub3criber nor- any 
other conduct of any representative of Comptrotlot and/or Subscribet relating to this 
Agreement shall be considered a waiver of sovereign immunity to suit. 

If and to the extent tbat Chapter 2260 does not apply to this Agreement or ro a speciflc breacll of 
contract olaim or a disptJte under this Agreement, the following shall apply: 

Should a dispute arise out of this Agreement, Comptroller and/or Subscriber, and 
Contractor shall first attempt to resolve it through direct discussions in a spirit ofmutuaJ 
cooperuion. 1f the parties' attexnpt t() resolve their disagrei'JOlents through nesotiations 
fai~ the dispute will be mediated by a. mutually acceptable third party to be chosen by 
Comptroller and/or Subscriber, and Col)tractor within fifteen (15) days after written 
notice by ono of them demanding mediation under this section. Contractor and 
Comptro1ler and/or Subscriber shall equally pay edl costs of t11e mediation unless 
Comptroller andlor Subscriber does not have sufficient appropriations for such costs 
after rasonably seeking to provide such monies. By mutual agreemen~ Comptroller 
and/or Subscriber and Contractor may use a non-binding fonn of dispute resolution other 
tban mediation. The purpose of this section is to reasonably ensure that Comptroller 
and/or Subscriber and Cont:factor shalt in good fai1h utilize mediation or another non­
binding dispute resolution process befoM pursuing litigation. CornptroUer's and/or 
Subscriber'$ participation in or the results of any mediation or anotbe.r non binding 
dispute resolution process onder this Seotion or the provisions of this Section shall not be 
eonstraed as a waiver by Comptroller and/or Subscriber of (1) any right%), privileges, 
de!Cn&e$~ remedies or immunities available to Comptroller and/or Subscriber u an 
agency of the State ofT~ or otherwise available to Comptroller and/or Subscn'ber; (2) 
Comptroller's and/or Subscriber's termination r'ghts; or (3) other termination proviuon$ 
or expirations dates of this Agreement 

Notwithstanding any other provision of this Agreement to tbe contrary, Contractor shall continue 
perfonnance and shall not be axe used from performance during the period any breach of contract 
c laim or disputing is pending under either of the above p.rooesses. 

ASSIGNMENT 

Comptroller may not assign this Agreement. Contractor may assign this Agreement to 
Contractor's parent, subsidiaries, or affiliates. 

3 
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NO WAIVER 

Failure to enforce any term or condition of this Agreement shall not be a waiver of the right to 
later enforce such term or co.adltio11 or any other term or condition of this Agreement. 

CHANGING THIS AGREEMENT 

Any change(s) to this Agreement most be io writing and must be duly signed by Comptroller and 
Contractor. 

l:NTtru!! AGlUi:EMENT 

This Agreement. along wrth The Subscription Addendum, repre6lents the entire Agreement with 
respect to the subject matter hereof and supersedes soy previou5 Agreement with r~spe(;t to the 
subject ms:tter hereof 

AlJTBORITY TO SIGN 

Each party represents that the individual who signs this Agreement has authority to do so and to 
bind it to the terms and conditions of this Agreement. The parties each represent and warrant 
that es.ch party has full authority tQ enter dtls Agreement and perfonn the obligations indicated 
berein and that eacb party shall be liable for their failure to comply with the provisions of this 
Agreement. 

AP.PLICABLE TO SUBSCRIBERS 

Subscribers may initiate Card Acceptance by signing the Subscription Agreement fot Americllil 
&press® Card Ac:cepbmco in the fonn found anached hereto in the Subscription Addendum and 
!hereby adhering to 1b~ terms and conditioM conalned in this Agreement that wen negotiated 
between the Comptroller and Contractor and executing any necessary Addenda to the 
Subscription Agreement. 

CARD ACCEPTANCE PROCEDURES 

Procedures for Card A.ccoptance are set forth below. Subscribers shall comply with any changes 
in these procedw-es within sixty (60) days' written notice from Contractor. Changes ~n Catd 
ACGeptance procedures are generaUy applicable Establishment-wide and include, but are not 
limitc:d to, compliance with federally mandated regulations. cost-saving operating initiatives for 
Bstabllsttments and Contracto{, aod other similar instances. 
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Charge Reootds 

For every Charge, Subscriber(s) shall create a record of Charge (Charge Record) or an electronic 
reproducible record c:ootaining: l) the CSJ'd account number and ex.piration date; 2) tbe date the 
Charge waa incurred; 3) the amount of the ChaqJe, which must bo the total Al!lount of tbe 
payments or purchaaes on the Card pltts applicable taxes; 4) the Authorization approval code 
number; 5) a mutually acceptable description oftbe goods or services purchased; 6) an imprint or 
other Rlgiatration of its nam~ address, and the account nwnber (Merchartt Number) assigned for 
such Location(s); 7) tbe Cardmember's signarure; artd 8) the words '~o Refunds" if they have a 
No Rotund policy. 

In Person Charges 

For Charges made in persQn, Subscrlber(s) shall: 

Create a Charge Record Wi described above and verify that the Cardmember'.s signatur:e o n 
the Charge Record reasonably matches tbe si.snature on the back of the Card; 

Verify that the Card is not visibly altered or mutilated; 

Ensure tl1at the Card is being used within the vaJid dates shown on the face of th" Card; 

Vorify that the Card is signed in the same name as the name embossed on the front of the 

Card; 

Obtain Authorization as de&o.ribed below. 

Other Chames 

For all other Charges, such as Charges made by mail, telephone, via the Intemet or at unattended 
Locations, Subscriber(s) shall: 

Create a Charge Record as described above, except with the words ''Mall Order." "Telephone 
Order", "Internet Order" or "Signature OJl Pile" on the Cardmember signature line; and 

Obtain Authorization as described below. 

If the Cardmember denies making or authorizing such a Charge and Subscriber has not obtained 
the Cardxnembo~s signature fo.r the Charge, Contractor will have 1be right to Full Recourse for 
such Charge. Contnwtof wiU not bave the right to Full Recourse for such a Charge based upon a 
claim that the goods were not received if Subscriber has: 1) verified that the address to which tho 
goods were shipped is the Ca.tdmernbers bilUng address; and 2) obtained a signed receipt 
verifying the delivery of the goods to the Cardmember at such address. 
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Authorizntion 

Subscriber{s) shall obtain an autbori:zatton approval code number from Contractor as described 
below (Authorization). Each Authorization request must bo for1he total amount for payments or 
purchases plus applicable tnes. Authorization is not a guarantee that Contractor will accept the 
Charge without FuJI Recourse, nor is it a. ~t!Se that tho persoo making the Charge is the 
Cardmember. Sub~ribor(s) shall not obtain Authorization on bt:half of any other entity. 

SubSCl"iber(s) shall obtain A.uthorizatioo for every Charge regardless of amount If a 
Subscriber•s ~nninal is wta.blo to reach Cootra.otor's computer authorization system for 
Authorization. Subscriber shall obtain Authorization for all Charges by calling Contractor at 
Contractor•s authorization relepbone number. Subscriber(&) shall be charged 65 cents for each 
Cbarae for which Subscriber(&) request authorization by telephone unless such failure to 
electronically authorize is due to Contractor's compoteJ authorization system being inoperable. 
Conttaat.or x-ctains the right to change tho amount Contraotor cbarps to Subscriber(s) for 
requesting Authorization by telephone at any time with 1hirty (3U) day written notice. 

Subsoriber(s) shall obtAin Authorization for all Charges described in the section entitled "Other 
Charges'' and fot' all ReQurtcnt Billing Charges regardless of the Authorization method and the 
amouot of the Charge. 

For Charges for goods or services which oro shipped or provided more than thirty (30) days after 
the order is rnade1 Subseriber(s) shall obtain Authorization for such Charge at the time the order 
is made and agajn immediately before Subscriber{s) ships the goods or p:rovides tbe serviees to 

the Cardmember. 

Credl.ts 

W11cn Subscrlber(s) gives a refund for a purchase made with a Card, Subscriber must credjt that 
Ca{d &QC.Qunt (Credit). Subscribot(s) m~ create a record of Credit (Credit Record) aDd submit 
the Credit to Caotractor within seven (7) days of detennining the Credit is due. Subaen"ber(s) 
shall issue Credits only for Charges made with the Card. Subscr:tber(s) shall not give a cash 
refund fot goods or services purchased with the Casd. 

Notwithstanding the foregoing, Comptroller may issue a wammt (i.e. oheok) on behalf of a 
Subscriber, in lieu of a Credit, in one instance! for C)larges that constitute a payment of taxes 
owed by the Cardmember to the State of Texas in which the Wlll1'8nt process is the only~ 
for rethods for payments (or Charses) of such type. Io such an iostanee, Subscriber or 
Comptroller must notify the Cardmember at tbe time of the Charge that the only way to receive a 
refund for this Charge is by the issuance of a wamurt and not through a credit to 1he 
Cardmembom Card account and the Cardmember must agree. Regardless of whether a warrant 
bas beeiJ issued to the Cardmember~ Contractor retains the right to Full Recou,tSe fur 1he 
applicable Charge in accordance with this Agreement. 
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Refunds 

Subscriber's refUnd policy for purchases made with the Card must be at least as favorable as 
Subscriber's refund policy for purcbases made with any other form of payment. Subscriber(s) 
shall disclose their refund policy to Cardmembers at the time of the purchase and in a manner 
that complies with applicable law. 

Subrotssion 8Dd Acs:eptance of Charges and Credits 

Subscribers shalt submit all Cbarges to Contractor within seven (7) days of the date Charges are 
incurred: provided, however, that Subsorfbers shalt not submit any Charge until tbe goods or 
services purchased have been delivomd to the Catdmember. Subscri~s or the Comptroller 
shall submit Credits as described above in "Credits." Charges and Credits will be deemed 
accepted on a given business day if receivctd and processed before Contractor•& close of business 
for 1hat day at the location Contractor designates. Subscnbors shall not submit Chuges or 
Credits on behalf of any Olber entity and 1h~ Comptroller shall not submit Charges or Credits OD 

behalf of any entity that is oot a Subscriber. 

Subscribers and Comptroller warnu~t dtat all indebtedness arising from Charges submitted in 
accordance with th.is A~ment are genuine and free of any liens, claims or encumbrances. 
Subscribers and Comptroller acknowledge that neither party has any right to bill and/or collect 
from any Cardmembor for any purch4$e made with the Card unless Contractor bas exercised 
Contractor's right to FulJ ftocourse with re5peot to that Charge and SubscribeKS and/or 
Comptroller have the tight to collect under appli~ble laws and regulations. 

When Subscribers and/or Comptroller submit Charges and Credits electronically (Charge Data). 
Subscribers and/or Comptroller shaJl do so over communications lines (Transmission). Even if 
Subscribers and/or Comptroller transmit Charge Data electronically Subscribers and/or 
Comptroller that transmitted shaU still create and retain Charge Records and Credit Records. 

In the eveut that Charges and Credits are submitted on paper, Subscribers and/or Comptroller 
shall submit Charge Records and Credit Records on forms approved by Contractor and Jn 
acccniancc with the instructions Contractor provides and containing the infonnation Contractor 
requires, inclading but not limited to the Merchant Number Contractor assigns. 

Transmissions must comply with the specifications Contractor provides and mUBt oontalh 
i.l\fonuat\on requited by Contractor, including, but not 1im,tcd to the Establishment number 
Contractor assign$ and a description of the goods or services purchased which is acceptable to 
Contractor. At Contractor' s request Subscribers and/or ComptroUer shall place additional, less 
or differently fonnatted info~ation on Transrojssjons within si,ey (60) days written notice from 
Contrsctur. Contractor is not obligated to accept any Transmission that does not comply with 
Contractor's requirements. 

Jiecucrent Billing 

If Subscribers offer automatic recurrent biUing for a series of separate purchases~ Card.membcrs 
mUSt sign a consent form (Consent Fonn) authorizing SubSCTibers to charge Cardmembers' Card 
accounts for specific amounts at specific times (,Recurtent Billiitg Charges). Subscribers shall 
obtaio a Consent Fonn before submitting the fJ.rSt RecUJTent Billing Charge. The Consent Form 
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must include the Cardmembcr's name, Card account nurober and signature; the amount of each 
Recurrent Billing Cbarg~ the frequency of such Recurrent Billing Charges; the date the 
Recurrent Billing Charges will bogin and end; and a statement that the Cardmember may cancel 
the Consent Fol1D at any tlme. Subscribers shall retain Consent Forms for twenty-four (24) 
:months from the date Subscriber a-ubmit.s the last Recurrent BUling Charge. Before submitting 
each Recurrent Billing Charge, Subsoribers shall obtain Authorization and complete a Charge 
Rc~ ex<:ept with the words "Signature on File" on the Cardmember erignature line. 

For each Charge and/or Credit, Subscribers and/or Comptroller shall retain the original Charge 
Record or Credit ~rd and all documents evidencing $\JCh uansaction or reproducible record 
thereof, for twenty~ four (24) months from tho later of the date (i) the Charse or the CJ'edit was 
submitted to Contractor or (ii) Subscribers have fully delivered the goods or provided the 
scnices purobased. Subscribers and/or Comptroller, as appropriate, shall provide a copy of the 
Charge Record or Credit Record and other- supporting doouments to Contractor within twenty 
(:20) cafendar days of ContractOf' s request and Subs~ribers and/or Comptroller acknowledge that 
Con~r wiU nave the right to Full Recourse witb respect to any Charge for whic.b Subscribers 
and/or Comptroller fail to provide such docwueuts within such time period. 

Hgb.Qrlo.g Cards 

Subscribers shaH honor Cards properly presented in accordance wjth this Agreement and to 

fulfill all oblisations under this paragraph. When a customer ~s what payment methods 
Subscribers accept, Sub5cribers shalf mention tbe American Express Card. When a Cardmember 
maloos or ,-oquost$ to make a purchase with the Card, Subscribers &haU: not try, in any way, to 
persuade the Cardmembcr to use any othe( payment method; not offer to extend credit or charge 
services to the Cardmember for that transaction through Subscribers own or any other charge, 
credit, debit or similar card or service; and not criticize or m~acterize the Card. Subscribers 
agree not to state or publish a preference for any other charge, credit, debit or similar card or 
service over the Card. Except for speoiaJ promotions of limited duration funded by an issuer of 
another charge, c:.rcdit or debit card, Subscribers sball not promote the U$e of any other char:e, 
credit, debit or similar card or service more actively than Subscribers promote the u.se of the 
Card. 

Subscribers shall display American Express signs, deoats and other identification promihelltly at 
Subscriber Establishments, includjn.g Contractor's 11Take-One" containct'S filled with Card 
application forms, to the same extent that Subscribers display such identification for other 
charge, credit, debit or similar cards or services. 

FULLRECOllaS:E 

Full RecOlll'se means t.bat Contractor has the right to payment from Subscribers for the full 
8JDOUnt of each Charge subject to suob right Contractor may de~duct, recoup and offset such 
amotmt from payments to Subscribers or Subscribers shall pay Contractor pl'omptly \l'POR receipt 
ofContractor'6 invoice. Contractor shall have Full Reoourse jfSubsoribers do not comply with 
the t.etms of this Agreement with respect to a Charge(s), even if Contractor had notice when 
Contractor paid Subscribers for tbe Charge(s) tbat Subscribers did not so comply and even If 
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Subscribers obtained Authot"iza.tion for the C.ba~ge(s) in questioo. Contractor will a\6o b.ave the 
right to FuU Recourse as provided elsewhere in this Agreement. 

DISPUTED CHARGES 

If Contractor contacts Subscribers regarding a claim, complaint, or question about any ~e 
(Disputed Charge), Subscribers shall respond to Contractor in writing within twenty (20) days 
a~ Contracto,; oontacu Subscribers. Contiactor will have full Recourse for the amount of each 
sucb Disputed Charge if, by tbc c.od of that time period. Sub&cribers have not provided 
Contractor with a writbsn substantive respon.s~ to Contractor's inqu.iry that addresses all the 
aspects of the Cardmember's claim and includes all documentation Subscriber does have or 
should have "'lating to tho Disputed Charge whicb. enables Contractor to resolve the dispute. If a 
Cat-dmentber, despite Subscriber's reply, continues to withhold payment for such Disputed 
Charge and the Catdroember has the right under applicable law to wi1bhold such pa.yrocnt, 
Contractor will have the right to Full Recourse for sueh Charge. 

PROHIBITED TRANSACTIONS 

Subscribers shall not acc:cpt the Card for: Capital obligations and/or extraordina:y expenses, 
including penalties or fines of any ltind {except for those permiucd under applicable law), 
damages. losses or any other costs or fees that are beyond the normal basic fee ((){'the goods or 
services provided; gambling services (including lotrery tickets), gambling c.hjps or gambling 
credits; cash; goods which will be resold; sales by tbird panies; or amou:n1s which do not 
rcproseot a bo1U1 fide sale of goods or services at a Location. 

CONFIDENT.IALITY 

To the extent pelltlitted by applicable law, Comptroller, Subsc:dbcrs and Contractor shall keep 
confidential and not disclose to any third party the terms of this Agreement and any information 
received from the other that ls not publicly available. 

To the extent permitted by applicable law, Subscribers and ComptroJJer ~c that the names, 
addre&ses and account numbers of Cardmembers are the sole and exclusive property of American 
~- Subscribers and Comptroller JJhall not use or di&clo&e any Canlmember's name, address 
or account number except as provided in this Agreement. 

Notwithstanding the foregoing, Contractor .recognizes and ~mderstands that SubscJibers and 
ComptroUer arc Agencies of the State of Texas and are subject to the Texas Public Information 
Act (fonnally the Texas Open Records Act). 

TRADEMARKS AND SERVICE MARKS 

This Agreement does not gtve any party1 Subscribers., Comptroller or Contractor, any rights in 
any other party's name,, logo, service marks, trademarks. trade names, taglines or any other 
proprietary designation (Marks). No use may be made of another party's Maries without the prior 
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written permission of that party which will not be unreasonably withheld. Where Subscn'bers or 
Comptroller mention the Card as a paymeJrt method they shall use Contractor' 9 Marks. but only 
as described in Conttactor's logo sheets. Subscribers agree 1hat Contractor may list Subscriber's 
name and address and Subscriber's Locat.ion(s) in materials oontaini.og lists of establishments 
which iiccept the Card which Contractor may pub )Ish from time to time. 

NOTICES 

Any written notices required under this Agreement will be by either hand delivered to the 
receiving party Hsted below or by U.S. Mail, certified, retw'n receipt requested, addressed to the 
appropriate address. Notice wHJ be effective on receipt by the affected party. EHbel' party may 
~ge1be designated notice address in this Section by written notification to the other party. 

Unless otherwise notified, 
Comptroller will send all notices to: 

American EXpress Travel Rt:lated 
Company, Inc. 
1661 E. Camelback 
Phoenix, AZ 85016 Camelback 

Attn: SE Maintenance Unit 

INDEMNmCATION 

Notices will be sent io 
Comptroller .at! 

Texas Comptroller of Se.rvices 
Public Accounts 
POBox 12608 
Austin, Texas 78711 

Attn: Cash Management 
Programs 

Comptroller and/or Subscriber(s}, as agencies of the State ofTex.as aud to the extent authorized 
by the Constitution and Jaws of th.e State of Te.x:as, shall indemnify and hold hannless 
Contractor, its parent, subsidiaries, affiliates, Jioensees, successors and assigns from and against 
any and all damage$, losses, co~ts and/or ex-penses including, but not limited to, reasonable 
attorneys' fees, arisJng from Comptroller's and/or Subscriber's own acts or omissions in 
oonnootion with tbe relationship established by this Agreement including, but not limned to, the 
breach ofthi$ Agreement by Comptroller ot Subseriber(s) as applicabJc; provided, ho~er, that 
this agreement for Comptroller andlot Subscriber to indemnify and bold harmless American 
Express sha.U in no way be couijtrued to oonstitute a watvet by Comptroller and/or Subscribers of 
their soveroign immunity 115 agcnc;;ics of the State of Texas, or of any of their dofenu:es. privileges 
and immunities as agencies of the State ofTI'JXJls. 

Contractor shall indemnify and hold harmless Comp1roller and Subscribers, and/or their officers 
an,d employees, from and against any and all damages, losses, costs and/or e:l(penses Including) 
but not timited to, reasonable attorneys' fees, arising from Contractor's acts ll.Od omissions in 
connection with the relationship established by this Agreement including, but not limited to, the 
breach ofth.is Agreement by Contractor. 
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TERM&. TERMINATION 

This Agreement will commence on the Effettive Date and continue for a period of three (3) 
years (lnirial Term) Wlle.ss terminated sooner (in accordance wtth Its terms) by either party, in Its 
sole diSOtetion, upon sixty (60) days poor writtob. uotic:e at the applicable address referenced in 
the '"Notices" section of this Agreement A&r tho Initial Tenn, thls Agreement may be 
~odcd up to three (3) times for ooe ( 1) yeac each by mutual agreement. Mter the Initial Term, 
either party may terminate the A.greemeot by written notice. Such tesmination wiU be effective 
sixty {60) days after rDCeipt of suoh notice. Notwithstandlng the foregoing, continuation of this 
Agreement and each Subscription Agreement beyond August 31, 2001 is contingent upon 
continued availability of fundtJ appropriated by tho Texas Legislature. Furthermore, in the event 
that Comptroller tcnnlnates ibis Agreement, Subscribers that initiated their Cud AcceptJuloe 
rclatiDfllhip by signing the Subscription Agreement for American Express® Card Acceptance in 
tbe form found attached hcrdo in The Subscrtption Addendum are automaticaUy tenninaled. 
Llkewl~ any Subactibers that signed their own Agreement fot Amedoan Express® Card 
Acceptance may continue acceptance in accordance with their Agreomont. The tcmlinalion of 
Catd Acceptance by a Subscriber will have no effect on the conthtuance of this Agn::emeot. 

ln the event tbat Subsoribers and/or Comptroller state or publish a preference for any other 
charge, aodit, deb.it or similar card or seJVlce over tbe Card, and iD addition to any and all other 
rights s:nd remedies Contractor may have under this Agreement and/or in law or in equity, 
Contractor 6haJJ have tbe riglrt to immediately tetrninate this Agreeroent upon Contractor 
sending written notice of such ~rmination to Comptroller. 

This Agreemet:\t Is an 1\grtcmeut to extend financial accommodations and that if insolvency 
proceedings or similar proceedings are filed wi1h resp~ to Subsorlber(s) and/or Comptroller. 
this Agreement is automatically terminated. If Subscriber(s) and/or Comptroller cease or 
adve~l,y alllDr thoir operations, or if Subsorib«(s) and/or Comptroller sell aU or substaotially all 
of their assets or stock, or if Subscribcr(s) and/or Comptroller becomes insolvent, or if 
Contractor receives a disproportionate number of Cardmember inqujrjes or complaints relating 
to CM1ges at Subscri'bons• LoclrtioQs or if Conttaclor has reasonable cause to believe that 
Subsoriber(s) and/or CoU~ptroller will not be able to perform all their obligations under this 
Agreomont, Contractor may, in Contractor'~ discretion, immediately tenninate this Agreement. 
Subscribor(s) and/or Colllptroller must notify Contractor immediately if any of1he above events 
ooour. 

Upon termination, Subscribers and/or ComptroUec must: l) remove all American ~ress 
identification and return Contractor's materjals and equipment immediately; 2) submit any 
Charges incutTed prior to the termination in accordance with this Agreement; and 3) submit any 
Credits relating to these Charges in accordance with this Agreement. Rights under the sections 
entitled "Full Recoorx," "Disputed Charges," "Confidentiality," "Indemnification 1" "Gross 
Payment" and "Termination" shaU survl"e termination of this AgreemeJtt. 

11 
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FAMILY CODE 

Under Section 23 L006 of the Texas .Family Code (misting ro Child suppon), Contractor 
f'qlresents and warrants tbat Contractor is uot i.,eligiblo to receive the specified payment and 
acknowledges that this Agreement may be terminated and payment withheld if this 
representation and W8.fn.nty is inaccurate. 

ELIGIBlLUY 

Contractor certifies that Comractor holds a pennit issued by Comptroller to collect or remit all 
sta~ !Uld looeJ sales and use fal{,es that become due and owing as a result of the entity's business 
in Texas, or certifies tb.at Contractor docs not sell tangible personal property or services 1hat are 
subject to the state and locat sales and use tax. Under Section 21SS.004 of the Texas 
Government Code (relating to certain taxes), Contraotor represents and warrants tb!lt Contractor 
is not ineligible to receive this Agreement and acknowledges that this Agnlemem may be 
tetminated and payment withheld if this represettbltion and wan-a.nty is inaccurate. Contractor 
represaJts and warrants that Contracto{ is not delinquent in the payment of llllY fnmchise taxes 
owed the ~ ofTexas. 

LIABILITY FORT AXES 

ConU"nctor represents and watraQts that Contractor sbaJ1 pay all taxes or similar amounts 
resulting from this Agreement including, but not limited to, any federal, stall; or Jocal income, 
sales or excise taxes ofContnt~ or Contractor' s employees. Comptroller and Subscriber& shall 
not be liable fur any such taXes resulting from this Agreement. 

Contractor represents and warrants that Contractor shall comply with the Historically 
Undcrurili.zed Business requirements of this Agreement by completing Part D of the HUB 
Pnniclpadon Ponn. 

AMENDMENTS 

Except as otherwise prov\ded in this Agreement. this Agreement may be amended only upon 
written agreement between Comptroller and Contractor; however, this Agreement may not be 
amended so as to make it conflict with the lnws ofthe State of Texas. 

TIME LIMITS 

Time is of the essence in the performance of this Agreement Contreotor shall strictly comply 
with all of thv deadlines, requirements, and Standards of Performance for this Agreement. 
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COMPLIANCE WITH LAWSNENUE 

This Agreement will be governed 81\d construed UQder and in accordance with the laws of the 
State of Texas. Any and all obligations or payments under th.e Aif'eement are due and payab]e in 
TTavis County, TO¥.&&, and venue is proper in only such county. 

PARTIALLY COMPLETED WORK 

No later than the first calendar day after the termhulti.on of this Agreement or a time period 
otherwise agreed upon. or at Comptroller's .request, Contractor sbaU deliver to Comptroller aJI 
completed, or partiallY completed, work and any and all documentation or other products and 
results of these services. Failure to timely deliver such wort or any and aJl documentation or 
other products and results of tho services shall be oonsideted a material breacb of this 
Agreement Contractor shall not make or retain ao,y copies of the work or any and all 
documentation or other products and results for the services without the prior written consent of 
Comptroller unless required by applicable law. 

FEDERAL, STATE, AND LOCAL REQUIREMENTS 

Contractor sha.IJ demonstrate oo-site compliance with the Fcdotal Tax Reform Act of 1986, 
S~tion 1706, amending Section 530 of the Revenue Act of 1978, dealing with issuance of Form 
W-l's to common law employees. Contractor is responsible for both Federal and State 
Unemployment iosUl'Blloe coverage and Standard Worker's Compensation lnsar.mce coverage. 
Contractor Uall COlnply witb all Federal and State tax law& and withholding requirements. 
Comptroller and Subscribers shall not be liable to Contractor or Contractor's employees for any 
Unemployment or Workers• Compensation coverage, or Federal or S1ate withholding 
requi~ments. Contractor shalt indemnifY Comptroller ilnd Subscribrn and pay Comptroller 
and/or Subson"bet(s) alJ costs, peoaltios, or losses resulting from Contractor's omission or breach 
of 1h.is Section. 

SEVERABll.JTY CUUSE 

In the event that any provision of this Agreement is t•r detennined to bo invalid, void, or 
dnenfor<:eable, then the remaining terms. provisions, covenants, and conditions of this 
,A.gtt:elJ)ent shall remain In 1\111 force •nd effect, and shall in no way be affected, impaired, or 
invalidated. 

APPLICABLE LAW AND CONFORMING AMENDMENTS 

Contractor shall comply with all laws, regulations, reqoirements and guidelines applicable to a 
Conllaetor providing similar services to Comp&roller and/or Subscribcr(s), as these Jaws, 
regulations, requitements and gllidelines currently exist and as they are amended throughout the 
term of this Agree.menf. Comptroller reserves the righii in its sole di~retion, to unilaterally 
amend this Agreement throughout its tenn to incorporate any modifications necessary for 
Comptroller's, or Subscriber's, or Contractor' s compliance with all applicable state and federal 
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Jaws, ~gulatio.os, reqwrements .and guidelines as ~ teasonable and do not binder Corttraotor' s 
ability to pcrfonn in accordance with this Agreement. Jf such a obqe does hinder Contractor•s 
abHity to perform Contractor' & duties In accordance with this Agreement, then Contxaotor retains 
the right to terminate this Agreement in accotdf\nce with tbJs Agreemoot 

NO WAIVER 

1ltis Agreement shall not constitute or be construed as a waiver of any of the privileges, t ights, 
defenses, remedies, or Immunities available to Comptroller and/or Subscribers as agencies ofthe 
State of Texu or otherwise available to Comptroller and/or Subscribers. The failure to enforce 
or any delay in the enforcement of any privileges, rignts, defenses, remedies, or immunities 
available to either party under- this Agreement or under applicable law shall not c<;>o.stit:ute a 
waiver of such pdvUeges, rights, defenses, remedies or immunities or be considered u a basis 
for estoppel. Comptroller and Subscribers do not waive any privileges, rights defenses. or 
immunities available to Comptroller and Subscriben as agoncies of the State of Texu, or 
othezvme available to Comptroller and Subscribel'5. by entering into this Agreement or by its 
conduct prior to or subsequent to entering into this Agreement. 

NO LIABILITY UPON TERMINATION 

If this Agreement is terminated for any reason, Comptroller, Subscribers, and the State of Texas 
shall not be liable to Contractor for &my damages, claims, losses, or any othar amounts arising 
from or related to any suoh terminatjon. 

INDEPENDENT CONTRACfOR 

Contractor sball serve as an independent Contractor in providing services under this Asreement. 
Contraetor's employees are not and shan not be construed as employees of Comptroller or 
Subscribers. 

LIMITATION ON AUTHORITY; NO OTHER OBLIGATIONS 

Contractor shall have oo aulbority to act for or on behalf of Comptroller, or Subscribers, or 1he 
State of Texas except as expressly provided for in this Agy-eement; DO other autbotity, power or 
use is granted or implied. Contractor may not incur any debts. obligations, expenses, or liabilities 
of any lcind on behalf of CompltOiter, Subscribers, or tbc S~ ofT ex.as. 

NO OTHER-BENEFITS 

Contractor shaH have no exclusive rights or benefits other than those set forth herein. 

14 
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PATENT, TRADEMARK, COPVIUGBT AND OTHER IN)l'RINGEMENT CLAIMS 

Contractor shall indemnify. save and hold harmJess Comptroller, Subscr.ibers, and the State of 
Texas from and against claims of patent, tra.demar~ oopytight, rrade secret or other proprietary 
rights, violations. or infringements arising from ComptrQUert s, or Subscribers, or Contractor's 
p.sc of or acquisition of any services or otber items provided to Comptroller and/or Subscribers 
by Contllldor or otherwise to which Compttolter and/or Subscribers have access as a direct 
result of Contractor's performance under this Agreement. provided duu Comptroller or 
Subscriber shell notifY the Contractor of any such claim within a reasonable time of receiving 
notice of any suob claim. Contractor shall pay all reuonable costs of Comptroller's or 
Subscriber's counsel. If Contractm is notified of any olatm subject to this Section~ Contractor 
shall notify Comptroller and/or Subscriber of such claim within five (5) working days of such 
notice. If Comptroller and/or Subscrlbcr determines that a conflict exists between jts interests 
and those of Contractor, or if Comptroller ald(or Subscriber is required by applicable law to 
select sep3.lillll counsel, Comptroller and/or Subscriber shall be pcnnitted to select separate 
counsel and the reasonable costs of such Comptroller's and/or Subscriber's counsel shall bQ paid 
by Contractor. No settlement af any such claim shall be made by Contractor without 
Comptroller's and/or Subscriber's prior written approval. Contractor shall reimburse 
Comptroller and/or Subscriber and tho Stare of Texas for any claims, damages, losses, costs, 
oxpanses, judgements or ~ other amounts, including, but no limited to, attorney's fees and 
court oosts, arising &om any suoh olaim. Contractor repfl)senb that jt has determined wbat 
licenses, patents, and pennits are required under this Agreement and bas acquired all s11ch 
Licenses, patcnta., and ~lu. 

SUPPORTING DOCUMENTS; INSPECTION OF RECORDS 

Contractor ~hall maintain and retain supporting tlsoal documents adcqu.a:tll to ensure that claims 
for Agreement funds are in aecordance with applicable State of Teltll5 requirements. These 
.supporting fiscal documents shall be maintainod and retained by Co.IJtractor for a period of four 
(4) yeats after the date of submission of the final invoices or until a resolution of all billing 
questions, wbiohcvcr Js later (usually two (2) years). Contractor shall mslc.e available at 
reasonable times and upon reasonable notice. and tor reasonable periods, work papers. reports. 
book$, recon$, and supporting documents pertaining to this Agreement for purposes of 
inspecting. moQitoring, auditing, or evaluating by Cotoptroller or the State of Texas. 

DTPA; UNFAIR BUSINESS PRACTICES 

Contractor, to the best knowledge of the individual signing on Contractor's behalf, represents 
and wa.rra.nts that Contractor has not been the subject of a Deceptive Trade Practices Act or any 
unfair business pnctice administrative hearing or court suit and that Contractor has not been 
found guilty of such practices in such proceedings. Contractor certifies, to the best knowledge of 
the iodjvjdual signing o.n Contnlctor's behalf, that Contractor bas no officers who have served as 
officer!) of other entities who have been the subject a{ a Deceptive Trade Practices Act or any 
unfair business administrative hearing or court suit and that such officers .have not been found to 
be guilt)' of such practices in such ~roceedings. 
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IMMIGRATION 

Contractor represents and warrams that Contractor shall comply with the requirements of the 
Immigratlol\ Reform aod Control Act of 1986 regarding employment ver.tfication and retention 
of verification lonns for any individuals hired oo or after November 6, 1986, who will pedonn 
any tabor or servioes under the Agrccmcnt. 

EQUAL OPPORTUNITY 

Contractor represents and warrants that Contractor shall comply with the Civil Rights Act in 
giving equal opportunity without regard to race, color, creed, sex or national oriem. 

Contractor represents and warrants that neither Contractor) nor any finn, corporation, 
partnership, or institution represented by Contractor, nor anyone acting for such fmn, 
corporation or institution has violated the antitrust laws of the Texas codified in 15.01, et. Seq. 
Business and Commerce Code, or the federal antitrust lawst nor co.ro.mUDicated directly or 
Indirectly Contractor's offer to ~ny competitor or any other person engaged in suoh line of 
business. 

NO CONFLICTS 

Contractor represents and warrants tbat Contractor has no actual or potential cooflicts of interest 
in Contractor's provision of services to Subscribers and/or ComptroUcr pursuant to this 
Agrec~Jlent and that Contractor's provision of services Wlder this Agreement would not 
reasonably create an DppeaJUDce of impropriety, 

FINANCIAL INTERESTS 

Contractor represents and warrants that neither Contractor nor any person or entity that will 
participam financially in the Agroement bas received compensation from Contractor for 
participation in preparation of the Agreement or other specifications for the Agreement. 
Contractor represents and w~Utants that Contractor has not given, offered to give, and does not 
intend to give at any time hereafter, any economic opportunity, future employment, gift, loa.n, 
gratuity, special discount, trip, favor or service to any public servant or employee in eormection 
with this Agreement. 

ADA 

Contractor represents and warrants that Contractor shall comply with the requirements of the 
Americaos with Disabilities Act (ADA).) 
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FELONY CRIMINAL CONVICTIONS 

Contractor, to th.e best knowledge of the officer signing on Contractor's behalf, represents aQd 
Warratlts that Contractor has not and Contrat:;tor'~ employees have oot been convicted of a felony 
criminal offense, or that, if such a con¥ictioo Mfi occurred, Cootn\ctor has fully advised 
Comptroller as to the facts and cJrcumsl.iulces surrounding the conviction. 

YEAR2000 

In the ev$nt ~t Contmctor is unable to materially perform Contractor's obligations under this 
Agreement due to the failure of Contractor's ~terns to accurately process date/time data from, 
into, 101d between tbc twentieth and twenty first centuries, and mcb failure to perform is in no 
way duo to Subscribers• and/or Comptroller's aot or omission, and Conuaotor is unable to 
remedy such nonperformance wit,hin sixty (60) days of notice from Comptroller of such 
nonperforman.c.e) Uten Comptroller may term ina~ tbis Ag~eement. Right of termination does not 
limit any other rights to remedy under this Agreetne~t and under law or equity. 

rn the event that ComptroUer and/or Subscriber is unable to materially perform Comptrollcr•s 
ttndlor Subscriber's obligations under this Agreement due to the failure of Comptroller's and/or 
Subscriber's systems m accurately process d~e data from, into, and bcrtwoon tbe twentieth 
and twenty fim centuries, and such fallure to perform is jn no way due to Contractor's act or 
omission, and Comptroller and/or Subscnber is unable to remedy such nonperformance within 
sixty (60) days of notice from Contractor of such nonperformance, the:n Contractor may 
tl!:rminate this Agreement. Right of termination does not limit any othe.r tights to remedy under 
this Agreement and under law or equity. 

PROBIBITED PAYMENTS 

If at any time during the term of this Agreement, 1he State Is prohibited frorn issuing a warrant to 
Contractor under Sectio.n 403.055, Government Code. the following sentence shall apply to this 
Agreement: 

All of Contractor's payments under this Agreement shall be applied toward the debt or 
delinquent taxes that Contractor owes tbe State until debt or delinquent taxes are paid in full. 

Contractor &ball comply with Comptroller's rules adopted under Section 4{)3 .055, Government 
Code. 

FALSE STATEMENTS; BREACH OF R.'E:PRESENTATIONS, ETC. 

By signature to this Agreement, the parties make all representations, warrzmties, ~. 
certifications and affirmations incloded in this Agreement. If either party signs this Agreement 
with a false sramrnent or it is subsequently detennined that any of the representations, WlllTanties, 
guanmtees, certifications or affttroations included jJl this Agreement are not 1rue, the offending 
party' wlll be in defau\t under this Agreement Md the non-offendins party may remedy such 
default by tenninat.ing or voiding thi~ Agree(llent, which remedy shall be the non-offending 
party's sole and exclusive remedy with. respect thereto. 
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FORCE MAJEURE 

Except 88 otherwise provided, neither Comptroller nor Subscriber nor Contractor shall be liable 
to the other for any delay in, or failtlle of performance, of any requirement inoluded in the. 
Agreement caused by fon:o mi\Jeure. The existence of such c;auses of delay ot failure shaU 
cx.tend the period of performance in the exercise of reasonable diligence until after the causes of 
delay or failure have been removed. Force majeure is dcfmed as those causes generally 
recogni= under Texas law as constitutin; impossible conditions. Each party must infonn the 
other in writing with proof of receipt within three business dii}'S of tbe ex.istence of such fO.roe, 
majeure or otherwise waive this right as a defense. This section does not apply to Contractor's 
delay ln perfOJmancc or failure to perforro due to Year 2000 ismos. 

By: 

Name: Billy C. 

Title: Deputy Compttoller 

CONTRACTOR: 
AMERICAN EXPRESS TRAVEL 
RELATED SERVICES COMPANY, INC. 

By:. _______________ __ _ 

Stephen J. Squeri 
President, Canada & U.S. 
Establishment Services 

ECfeetive Date! -------~ 2000 

Dl.$count Rate: l.lS % 
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ExblbitA 
SUJJSCRIPnON A-GREEMENT FOll AMERICAN EXPMSS <!l CARD ACCEPTANCE 

This lnstrument (tile ".Agreement") ia betwe.en AMERICAN EXP:RESS TAAVEL RELAT.EO 
SE.YtVICES COMPANY, INC., ("Contractor''), an.d the tUJderslgned governmental entity (''Subscribe('). 

For good and valuable consldetBl.ion. receipt of whicb is hereby acknowledged, Subscriber and 
Contractor agree as follows: 

l. Th.e terms and condjtions of the Agreement for AmerjeiUl E"}'ress Card Acceptance (the 
"Master Agreement"} between the State of Texas and Contractor shall be incox-porated btrein by this 
roference 8.11 jf fully set forth herein. 

2. All terms used berein shall have the same meaning as In the Master Agreement, unleas 
specified to tho oo.otrary. 

3. For purposes of this Subscription Agreement, the tenn "Subscriber'' under the M1!1$tl!r 
Agreement shall mean the undersigned govemm.ent.af entity. 

4. Subscriber shall Z~Ceept the card under the mrm' uf 1he Ma5tcT ~t.nt, at a 
minhntlm, at all S\lbscriber locations where Subscnb£1( accepts any other ~e. deb1l or credlt card 
paynw.l\t Dlethods In payment for aJl go()(!s and services sold (except liS notal iD the M~~St£T Agrecmcxrt). ln 
addlt~ Subscrlbcr reprcsentB that Su~"ber h8.9 received all nec:essar:y 11pprovab for Su\1scnl>ct to entef 
iuto t!Jis Agreement. 

5. Term of Agn:qnent. Notwithstandin.g anything 1o abe contracy contuiaed herein, this 
Subscription Agreement shall cootioue in effect for so long as the Master Agremnea:rt is in 1\111 fox-ce and 
effect. lf tbe ~r Asrcement terminates for any reason. Ibis Subsaiption Aareement sbaU terminal~~ 
immediately without furtbor notice. 

6. All temts and conditions of the Master Agreement l'lhall remain uncilianged and in fUll 
force and effect. 

JN WITNESS WHEREOF, th.e pa.rtil!£ ha<,>e caused thls Agroement to be executed 

effective B.6 o( ---~-~----'' 200_. 

SUBSCRIBER: 

(Na.,e of Governmental Entity} 

ay~ 

Name: 

Title: 

Oiseount Rate = 2.1!% 
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CONTRACTOR: 
AMEl'tlCAN EXPRESS TRAVEL 
RELA.TED SERVICES COMPANY, 
INC. 

By; 

Stephen J. Squeri 
President, Canada & U . .S. 
Establishment Services 
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Exblbit A (cont.) 

INFORMATION NEJi;PED IO SET UP ,AMJtX MERCHANT NUMBERS 

Please provide a Jist of each location that needs an American Express mq-chant number 
including t))e oame (are&'d~artment/function) as it should appear on Contractor's 
records along with tbo address and phone number for each. Additionally, please provide 
the annual rGVenu.e collected for these areas. 

Additional 
Address(es)?: _ ____________________ _ 

Attention: - - ----- -- Reports_ Correspondence_ Supplies_ Other 

Payment Ia~formation1 

Individual Pay (Per Location) ___ Central Pay (All Locations Combined) __ _ 

ACH (Depglriaa): ABA----- - DDA ______ Bank. _____ _ 

ACH (l)cbit«); ABA - ---- DDA _____ _ Bank _ ____ _ 

Recon.:iliation Reporting Metbodl 

SB Workstation (Electronic): via Internet __ _ via PC Software __ 

Paper: Calendar Month __ Weekly (Starting on whjch day of week? _ ___ _, 

_Pay in gross _Daily Summary Fax ~Daily Detail Fax 

F~# _____ _ Atm: 

(NOTE: With the Daily Detail Fa" option, Subscriber 
will not roccive monthly back-up paper report) 

Supply Information: 

Send Supplies To: Each Location? HQ Address? _ _ 

Supplies Requested: Decals Plaques------ - -
(Indicate Mnlti-Card or Amex-Only) 
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AMENDMENT NO.2 
AGREEMENT FOR. AMERICAN EXPRESS CARD ACCEPTANCE 

BETWEEN 
THE TEXAS CO~TROLLER OF PUBUC ACCOUNTS 

AND 
AMERICAN EXPRESS T.RA VEL RELATED SERVICE~ COMPANY, INC. 

This Amcnd!nent No. 21o 1be Agreement for American Express Card .Acceptance(" Agrcemen('} between 
the Texas Comptroller ofPublio ~("Comptroller") and American~ Travel RelaiPA Services 
Company, Inc. (UContractor"') is entmed into by and botwcco the Comptroller and tht Contractor. 

RECITAJ..S 

WHEREAS, on July 21, 2000, the Comptroller and the Contractor entered into the Agreement; and 

WHEREAS, the Comptroller and fr:e Contractor executed an Amendment No. l that extended the term of 
the Agt·eement through Decembtr 31, 2004; and 

WHEREAS, the Comptroller and the Contraotor now desire to execute this Amendment No. 2, which will 
extend the term of the Agreement; modifY the "Disputed Charges" section of the Agreement and add additional 
terms as required by law: 

NOW. THEREFORE, in considcretion of mutual oovenants and agreements, herein contained, the 
Comptroller and the Contractor hereby a~ to the following amendments: 

1. PursUant to the Seotic:m entitled Tcnn & Tennination oftbe .A.greemem, the te:rm of the Agreement is extended 
for one (1) year, through on DcocJnber 31 ~ 200S ~dtd Tcnn") unless sooner tcrmimted acoording to the 
ter'm$ of the Agreement. Coioptroner and Contra.otor each agree that at the end of ftte Extended Term, the 
Agrccmmt wtll continue in full force and effect an a calendar year basis unless and until one party provides sixty 
(60) days written notice of termination tx> the other party. 

2. Comptroller alld Contractor each agree to strib the '1>ISPUTED CHARGES" section on Page 9 of the 
Agreement and replace it with the following new section titled "DISPUTED CHARGES": 

"DISPUTED CHARGES 

If Contrac~ oontaots Subscribc:nJ rcga.rdiDg a claim complaint, or question about any Charge {Disputed 
Charge). or- if Cordractor seods a Disputed Charge to Suhsicnllezs for a reply promptly after exercising 
Co~s right to Full Recourse fron't Subscribers. S\lbscn"beJs shall respond to Contractor in writing within 
twenty (20) days after SubscribeR rec;eivc such Diaputed Charge. Contractor wm have the right to Full 
Reco'QI'BI; from Subscribers in nut for the amount of C!aCh such Disputed Charge or Contractor's previous 
decision to exercise Pull Recoqrse shall remain in effect; if: by the end of that time period, Subscribers have not 
provided Conbctor with a written substantive response to our inquiry that addresses all the aspects of the 
Cardm.ember' s claim and includes all documentation Subscribers have or should have relating to the Disputed 
Charge which enables Contractor to resolve tbe Disputed CJJatae. If a Cardmcmbcr, despite Subscribers reply 
proving that SUbscribers have provided the goods and/or services that are the subject of a Disputed Charge, 
oontinucs to withhold payment for suoh Disputed Charge and the Cardmcmber bas the right under applicable 
law to withhold such payment, Contrac-tor will have 1he right to Full Recourse far 8Uch Disputed Charge. or 
Contractors previous decision to e:xeroisu Full Rccoutse shall remain in effect." 

3. The following section shall be addeti on Page 12 oftht: Agreement after the LIABILITY FOR TAXES 
section: 

''DEBTS OR DELINQUENCIES TO STATE Contractor acknowledges and agrees that, to 
the extent Contractor owes any debt or delinquent tl\Xes to the State of Texas, any payments or 
other amounts Contractor is otherwise owed under or related to this Agreement may be applied 
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by the Comptroller of Public Accounts toward IUIY debt or delinquent taxes Contractor owes 
the State of Texas until the debt or delinquent taxes are paid in fulL These provisions are 
effective at any time Contractor owes any such debt or delinqucmcy. Contractor shall oomply 
with rules adopted by the Comptroller under §§~3.055. 403.055 1. 2252.903. Tex Gov't Code, 
and otbar applicable Jaws and regulations regarding satisfaction of debts or delinquencies to the 
State ofTcxas.'' 

4. The section entitled SUPPORTING DOCUMENTS; INSPECTION OF RECORDS on Page 15 oftho 
Agri:ement shall be deleted in its entiret} and the following substituted in its place: 

"Supporting Doc:wueul$; RJght to A11dit; Independent Andlts. Con.tractor shall maintain 
and retain supporting &cal dooumr:ats ade<tuatc to ensure thAt ola:ixos for Agreement funds are 
in accordance with applicable ConwtroUer and State of Texas rcquircme:nts. Contractor &hall 
maintain all such doouments and other records relating to this Aareement and the state• s 
property for a period ofnve (S) years after the date of submission of the final invoices or until 
a resolution of all billing quc:stions, whiobever is later. Conlractor shall make available at 
reasonable times and upon reasonable notioe, and for reuonable period$, all information 
related to tho State's property, such as work papers, reports, boob, data, tiles, software, 
records, and other supporting documents pertaining to this Agreement, for purposes of 
inspecting. monitoring, examining, or evaluating by Comptroller, the State of Texas or their 
authorized representatives. Contractor shaJI cooperate with examiners and other authorized 
ComptroUer and State ofTexns representatives and shall provide them with prompt access to 
all of such State's property as requested by Co~troller or the State of Texas. By example and 
not as an cocolusion to other breaches or taflures, Contractor's failure to comply with this 
Section shall constitute a material breach of this Agreement and shall authorize Comptroller to 
immediately assess liquidated damages in the amount of$1000 por day for suoh failure up to a 
maximum of$5,000 for each suob breach or failure. For purposes ofthis Section, the "State's 
property" includes, but is nor limited to, "Wor~· as defined in this Agreement. ln its 
reasonable discretion and in good faith, Comptroller may require, at Contractor's sole cost and 
expense, independent audits by a qualified certified public accounting firm of Contractor's 
boob and reoords OT the State's property. 'l11e independent auditor shall provide Comptroller 
with a oopy of such audit at the same time it is provided to Contractor. Comptroller retains the 
right to issue a request for proposals for the services of an independent certified public 
accounting firm under this Agreement 

In addition to the and without limitation on the other audit provisions of this Agreement. 
punrumt to Section 2262.003. Tex Go~ Code. the state auditor may conduct an audit or 
investi~tian of the Contractor or any other entity or per.~on receiving 1\ulds from the state 
directly under this Agreement or indirectly through a subcontract under this Agreement. The 
acc:cptanoe of fun& by the Contractor or any other entity or person directly under this 
Agreement or indireotly through a subcontract under this Agreement aots as acceptance of the 
authority of the state auditor, ~dcr the direction of the legislative aud:it oommittee, to conduct 
an audit or investigation in cOJmeotion with those funds. This Agreement may be amended 
unilaterally by the Comptrollc:r to comply with any rules and procedures of the state auditor in 
the implt:mentation and enforcement of Seotion 2262.003. Under procedures provided by the 
state auditor on September 5, 2003, in addition to the above. (1) Contractor understands that 
the acceptance of funds under this Agreement acts as acceptance of the authority of the state 
auditor to conduct an audit or investigation in connection with those funds; (2) Contractor 
further agrees to cooperate fully with the state auditor in the conduct of the audit or 
investigation. including providing all record& requested; anc! (3) Conaactor shall ensure that 
this paragraph concerning the authority to audit funds reoeJved indirectly by subcontractors 
throu~h Contractor and the requirement to cooperate is included in any subcontrl\ct it awards." 
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4. Appendices 1 through 3 are hereby incotporated into the Agreement and are listed on Exhibit A hereto. 
Contractor will provide updated and cunent .:dfioates of insurance to the Comptroller wtthin ten (1 0) days of the 
date of Contractor's execution of this Amendment No. 2. 

S. This Amendment No.2 shall be effeotive as of the date it iQ signed by and for the Comptroller, after having fuse 
been signed by the Contractor. 

6 . Except as expressly amended herein, all other tenns of the Agreemen~ as amended. remain unchanged, are in 
full force and effeot, and are ratified and affirmed by the parties. By their execution and delivery of this 
Amendment No. 2 neither party waives or releases any default hereunder. 

EXECUTED on this /if" day of ~ea .... b- 2004. by a person having the authority to bind the Contractor 
contractually . 

.American Erpr08s Travel Related Servi~oo Compaay, Inc. 

By.~ \:::title~;~ 
EXECUTED on this .Y day oft;& 4. ~004, by a person having the authority to bind the Comptroller 
contractually. 
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APPENDlXl 

AMERICAN EXPRESS 1.'R.A VEL RELATED SERVICES COMPANY, INC. 
NON-DISCLOSUU AGR,EE~NT 

fn considbration of tht TC}x.as CompttoUcr of Public Accounts {Comptroller) CXNOisio,g its option to ~ itS 
agreeznent witb CoOIX'I.C'tor a!ld hcca•ue of tbo sensitivity of cenain information which may be provid~ to 
Contractxlt, both panJos agr1:e that aU informnlioo regarding CompttoUor or gathered, pi'OdUced, collected ot derived 
1tom ar telaced to tbt:sc sCI'IiCC$ or ptO'Vided 10 COOlnlotor as a n::ault of Contnlctor's services to Comptroller 
(Confidential Information) must tcmain cunfidtmtial subject to release only upon prior written approval of 
ComptrolJe.r, and n10re tpeelflcally agree as follows: 

1. The Confldantial InfoJlTlation may be use.;{ by Contracror only to liS.Sist Contr.aetor in connection wir.h its contrAct 
with Comptroller. 

2. Contractor shall not, at any time, use the Confidentiellnfannation in auy fashion, form, or maruJer except in its 
oapaoicy as Contractor to Comptroller. 

3. Contractor agrees to J;min~in the confidentiality o£ any and all Confidenti.allnfonnation related to this concract 
in the ~ manner that it protocts lhe confidentiality of its own proprietary producb of like kind. 

4. 'l"be Confidential Information may not he copied; reproduced, disclosed or distributed without Cotnpttoller's 
prior written approval. 

5. All Confidential Information Jll8de avaJlable to Contractor, including coples thereof. must be returned to 
Comptrollor upon th~ lint [0 occur of: (a) completion of the colltracl, or (b) roq~t by Comptroller. 

6. The foreaoms docs noc prohibit Con~Ptctor's use of Che information (including, bllt not limited to, ideas, 
concepts. know-how, techniqu& and methodologies) (a) previously known to it, (b) independently developed by 
it, (c) acquired by it ttom' third party, or(d) which u or boeorMs part ofcbe public domain throup no breacb 
b)! Contnctor of this a~. 

7. This ngreoment cha11 beoome effective as of the date ContldclltiaJ Infonnation is .first made available to 
Contractor and shall survive the term of tbe contract and be a cOQlinuini requirement 

8. By their oxecudon of this a~ the partie£ agree that lbc nasure of damages in 1hc event of a default by 
Contractor ruy be diflicult or ~bic to detetmiDe and may vary with the 1\alUI"e of the default involved. 
The parties further a~ that tho amouncs of liquidated dmuages set out below n:prescnt their best estima~. at. 
the effecdve date of this agroomcnt, of $bJal damages which may be suffered by the Comptroller as a direct 
resQlt of a breach ot contract and are not imeodcd by either party to be a penalty. Comptroller in lU Teasonable 
discretion may redUce the llDIOUD1 ofllqll!dated cluPlses set ou1 below depending on tbc nature or severity of the 
default. ln lieu of the liquidated damages aud in iiS reasonable discretion. Comptroller may pUISue monetary 
damages as available to Compto:»Uer under the contract or any applicable law. T'hc breach of this agreement by 
Contractor shall entille Comptrollclr to jmmetllately tennioatc the corresponding contract upon written notice to 
Contractor for such breach. Regardles.o of wbedler Comptroller eJects to tenninale such conttact upon the 
breach bereo( Comptroller 12Ja)' teqUirc ContJactor to pay 10 ComptroOCf lhc sum of SS,OOO as liquidated 
dmnaaos for each subswrtial breach involviug release of Confidential Jnfarmat!on. Cornptrollar docs no.t wai'l'l 
any right seek addmoual retie( either ~utlable or ofhmwisc. coocemi.ng my breach oftbi& a~rnent. 

ofPublit A Company, lnc. 
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APPENDIXl 

AMERICAN EXPRESS TRAVEL RELATED SERVICES COMPANY, lNC. 
TEXAS FAMJL¥ CODE CERTTFICATION 

If a Contractor is on ibe Tens Building and Procurement CoD1Jilission's Centralized Master Bidders List, the 
Contractor must certifY as set fortb below by signing and dating tbls form in tbe blanks provided. All other 
contractors must supply all the Information required on this form. 

Under Section 231 .006, Family Code, Contractor certifies that the individual or business entity named in this Contract, 
bid, proposal, or offer is not in.eliglble to recoivc the specified grant, loan, or payment and acknowledges that thts 
Contract may be terminated and payment may be withheld if this oertifioation is inaccurate. 

To comply with Section 231.006, this form must be signed by the person who is authorized to sign and submit a proposal 
on behalf of a business entity that is subject to Section 231.006, and thereby binds ContraCtor. This form must be 
returned With the ex.coutcd amendment. 

Date Signed 

Title of Authorized Personnel 

rt the Contractor 5ubo:Utting tbis amendment ll not on the Texas Building and Procurement Commission's 
Centralized Masur Bidders Ltst. tbe fOoUowlng information must be completed before the Contractor's 
amendment will be const.dorcd. 

Plfale Circle BdslneQ typet: Sole proprietorship parln8J'3hlp corporation other (explain) 

Name and Social Security Number ot' the tndlvidnal or sole proprietor and/gr each partner, shareholder, or owner 
with an ownership lpterest of at least twentv-ftve pgrscnt (25%} of Contractor: 

Name Sooial Security Number 

Name Social Security Number 

Name Social Security Number 

Name Social Security Number 
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